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MEMORANDUM 


SEPTEMBER    13,     1990 


TO: 


FROM; 


RE: 


BOSTON  REDEVELOPMENT  AUTHORITY  AND 
STEPHEN  COYLE,  DIRECTOR 

HOMER  RUSSELL,  ASSISTANT  DIRECTOR  FOR 

URBAN  DESIGN  AND  DEVELOPMENT 

JUAN  CARLOS  LOVELUCK,  PROJECT  MANAGER 

BRIAN  DELOREY,  DIRECTOR  OF  MIDTOWN  CULTURAL  DISTRICT 

PEGGY  INGS,  COORDINATOR,  MIDTOWN  CULTURAL  DISTRICT 

PUBLIC  HEARING  ON  3  3  ARCH  STREET  /  PDA  #39 
DEVELOPMENT  PLAN  AND  DEVELOPMENT  IMPACT  PROJECT  PLAN 


EXECUTIVE  SUMMARY: 

This  memorandum  requests  that,  with  respect  to  the 
proposed  33  Arch  Street  project,  the  Boston 
Redevelopment  Authority  (1)  make  findings  required  for 
the  approval  of,  and  approve,  a  Development  Plan  for  a 
Planned  Development  Area  and  a  Development  Impact 
Project  Plan  pursuant  to  Sections  3-lA,  26A-3,  26B-3, 
and  38-12  of  the  Zoning  Code;  (2)  authorize  the 
Director  to  petition  the  Zoning  Commission  for  PDA 
designation  for  the  project;  (3)  approve  and  authorize 
the  Director  to  execute  a  DIP  Agreement,  Cooperation 
Agreement,  and  Cultural  Facilities  Agreement  all  in 
substantially  the  same  form  as  appended  hereto,  as  well 
as  a  Land  Disposition  Agreement,  all  conditioned  upon 
the  issuance  of  an  Adequacy  Determination  pursuant  to 
Article  31  of  the  Zoning  Code;  (4)  recommend  approval 
of  exceptions  and  conditional  use  permits  pursuant  to 
Article  38  of  the  Code;  (5)  approve  minor  modifications 
to  the  School-Franklin  Urban  Renewal  Plan; 
(6)  authorize  the  Director  to  issue  an  Adequacy 
Determination  pursuant  to  Section  31-5  of  the  Zoning 
Code;  and  (7)  authorize  the  Director  to  petition  the 
Zoning  Commission  for  a  text  amendment  to  Article  38  of 
the  Zoning  Code. 


The  33  Arch  Street  project  (formerly  40  Franklin  Street,  the 
"Project")  is  a  proposal  by  the  Frank-King  Associates  Limited 
Partnership  (the  "Applicant")  to  construct  an  office  building 
with  above-grade  parking  in  the  Midtown  Cultural  District.   The 
Project  will  be  constructed  over  the  existing  F.W.  Woolworth 
department  store  and  Meyers  parking  garage  and  will  contain 
approximately  492,785  square  of  office  space,  5,000  square  feet 
of  retail  space,  and  up  to  196  new,  above-grade  parking  spaces 
(the  exact  number  of  parking  spaces  may  be  lower  due  to 
engineering  constraints) .   The  proposed  height  of  the  Project  is 
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388  feet,  and  the  proposed  floor  area  ratio  ("FAR")  is  16.7.   For 
your  information,  a  fact  sheet  and  site  plan  are  included  behind 
tabs  2  and  3  of  this  submission,  respectively. 

In  the  past  several  weeks,  the  design  of  the  Project  has  been 
modified  both  in  height  and  program  in  response  to  the  concerns 
of  various  civic  and  neighborhood  groups.   The  height  of  the 
Project  has  been  reduced  by  3  floors  (37  feet)  in  response  to 
concerns  that  the  previous  (425  foot)  height  was  excessive  and 
its  impacts  on  nearby  open  spaces  unacceptable.   The  reduction  in 
program  which  corresponds  to  this  height  reduction  is 
approximately  50,000  square  feet.   However,  neither  the  amount  of 
new  parking  nor  the  public  benefits  package  has  been  reduced. 

Project  Site 

The  Project  site  is  an  irregularly  shaped  parcel  containing 
approximately  63,920  square  feet,  bounded  by  Arch  Street  and 
Hawley  Street  to  the  east,  Hawley  Place  and  Franklin  Street  to 
the  south,  Washington  Street  to  the  west,  and  the  properties  at 
340  Washington  Street  and  31  Milk  Street  to  the  north.   A  site 
plan  is  included  behind  tab  3  of  this  submission.   The  site 
presently  contains  the  Woolworth  department  store  and  the  Meyers 
parking  garage.   These  existing  uses  are  subject  to  long  term 
lease  and  will  remain.   The  Project  will  be  constructed  over  the 
garage  and  a  portion  of  the  Woolworth  store.   A  vacant  portion  of 
the  site  on  Arch  Street  containing  approximately  5,101  square 
feet  is  currently  owned  by  the  BRA  and  will  be  transferred  to  the 
Applicant  through  a  Land  Disposition  Agreement. 

Project  Description 

The  Project  is  planned  as  a  single-phase  office  tower.   The 
building  mass  and  principal  entrance  is  located  on  the  Arch 
Street  side  of  the  site.   This  arrangement  gives  the  Project  a 
Financial  District  presence  and  reduces  the  Project's  visual  and 
environmental  impacts  on  Washington  Street. 

The  Project  will  be  constructed  over  the  existing  Meyers  parking 
garage  and  a  portion  of  the  Woolworth  store.   The  building  will 
contain  21  floors,  with  the  first  office  floor  located  11  stories 
above  the  ground  floor.   The  existing  parking  ramps  of  the  garage 
will  be  reconfigured  so  as  to  permit  the  building  core  to 
penetrate  the  garage  completely  to  the  first  floor  lobby.   This 
allows  for  a  conventional  office  lobby  configuration  (eliminating 
the  need  for  shuttle  elevators  and  a  transfer  floor)  ,'  and  also 
permits  the  construction  of  additional  parking  spaces  within  the 
garage  volume. 

The  exterior  of  the  building  will  be  constructed  of  granite, 
limestone,  metal,  and  glass.   As  part  of  the  Project's  site 
improvements,  Hawley  Street  will  be  reopened  to  vehicular 
traffic.   Hawley  Street  will  serve  as  the  only  entrance  and  exit 
for  the  parking  garage.   Improvements  to  the  existing  pedestrian 
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arcade  surrounding  the  Project  will  be  made  as  well,  including 
upgraded  materials  and  lighting.   The  office  lobby  will  be 
designed  to  serve  as  a  pedestrian  concourse  between  Arch  Street 
and  Hawley  Street. 

The  Midtown  Cultural  District 

The  Midtown  Cultural  District  Plan  (the  "MCD  Plan")  was  developed 
to  guide  the  reemergence  of  Midtown  Boston  as  a  center  of 
commerce,  culture,  and  city  life.   On  January  12,  1989,  the  BRA 
adopted  the  MCD  Plan  as  the  portion  of  the  general  plan  for  the 
City  applying  to  the  Midtown  Cultural  District.   On  March  6, 
1989,  the  Boston  Zoning  Commission  amended  the  Code  to 
incorporate  Article  38,  governing  the  Midtown  Cultural  District. 
Pursuant  to  Article  38,  the  Project  is  located  in  PDA  I  of  the 
Midtown  Cultural  District.   PDA  I  has  maximum  height  standards  of 
155-350  feet,  and  maximum  FAR  standards  of  10-14.   The  Project 
fulfills  many  of  the  objectives  of  the  MCD  Plan  and  substantially 
complies  with  Article  38. 

o    Height 

At  388  feet,  the  Project  requires  a  text  amendment  to 
Article  38  of  the  Code  regarding  maximum  height  standards  in 
the  PDA  I  area.   Authorization  to  petition  the  Zoning 
Commission  regarding  this  amendment  is  included  in  the  BRA 
Resolution  located  behind  tab  4  of  this  submission.   The 
Project  is  located  within  the  Midtown  Cultural  District  at 
its  boundary  with  the  Financial  District.   The  Project's 
200-foot  setback  from  Washington  Street  positions  it  as  a 
transitional  building  between  the  mid-rise  commercial  area 
of  Washington  Street  and  the  high-rise  Financial  District. 
The  proposed  height  is  responsive  to  the  height  of  nearby 
Financial  District  buildings  such  as  the  One  Federal  Street 
building  (Shawmut  Bank,  560  feet) ,  the  Bank  of  Boston 
building  (597  feet) ,  and  the  One  Post  Office  Square  building 
(460  feet) ,  helping  to  form  a  transition  from  Washington 
Street  to  the  taller  buildings  which  typify  the  Financial 
District. 

o    Massing 

The  Project's  proposed  density  is  FAR  16.7,  which  requires 
an  exception  from  the  as-of-right  FAR  of  10  as  well  as  from 
the  PDA  I  maximum  FAR  standard  of  14.   Pursuant  to  Section 
38-8.1,  the  Board  of  Appeal  may  grant,  and  the  Project  is 
eligible  for,  exceptions  of  one  point  of  FAR  each  for 
ground-level  retail  space  and  existing  above-grade  parking. 
The  remaining  FAR  of  14.7  will  require  an  additional 
exception,  but  is  in  substantial  accord  with  the  PDA  I 
maximum  FAR  standard.   Of  the  Project's  total  FAR,  over  4  0% 
is  attributable  to  above-grade  parking  (both  existing  and 
new) .   The  Project  will  require  an  exception  from  the 
maximum  average  floor  plate  size  requirements  of  Article  38. 
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The  Project's  average  floor  plate  is  approximately  23,200 
square  feet,  whereas  the  Article  38  standard  is  22,500 
square  feet. 

Public  Benefits 

Article  38  requires  that  a  Development  Plan  for  a  PDA  propose  a 
plan  for  public  benefits.   The  Applicant  has  proposed,  in 
addition  to  a  $500,000  child  care  contribution,  an  extensive 
public  benefits  package  totalling  $1  million  which  furthers  the 
goals  of  the  MCD  Plan,  and  which  will  be  implemented  pursuant  to 
the  Cooperation  Agreement  included  behind  tab  7  of  this 
submission. 

o    Cultural  Facilities 

In  order  to  fulfill  the  MCD  Plan's  objective  of  creating 
additional  cultural  facilities  within  the  Midtown  Cultural 
District,  the  Applicant  will  contribute  $650,000  toward  the 
rehabilitation  of  the  Young  Men's  Christian  Union  ("YMCU") 
theater,  located  in  the  YMCU  building  at  48  Boylston  Street. 
This  facility  is  presently  being  vacated  by  the  Lyric  Stage 
Theater  Company  and  is  in  need  of  a  major  restoration.   A 
Cultural  Benefits  Agreement,  a  draft  of  which  is  appended  to 
this  submission  behind  tab  8,  will  govern  the  Applicant's 
cultural  facilities  contribution  toward  the  YMCU  theater 
restoration. 

The  Applicant  will  also  make  a  contribution  of  $100,000  to 
the  Wang  Restoration  Campaign.   The  Wang  Center  is  one  of 
the  Midtown  Cultural  District's  major  performing  arts 
facilities  and  its  restoration  is  consistent  with  the 
objectives  of  the  MCD  Plan. 

o    Chinatown 

The  Applicant  will  make  a  contribution  of  $50,000  as  a 
planning  grant  for  the  Chinatown  Community  Center.   These 
funds  will  be  used  for  planning,  feasibility,  and  design 
studies  as  needed  to  implement  this  project  which  will  serve 
the  Chinatown  community. 

o    Open  Space  and  Public  Realm 

The  Applicant  will  contribute  $50,000  for  visual, 
improvements  to  the  Boston  Five  Cents  Bank  Park  on 
Washington  Street.   BRA  landscape  staff  will  work  with  the 
Applicant  to  identify  key  improvements  to  upgrade  and 
renovate  this  important  Midtown  open  space.   As  part  of  the 
Project,  the  Applicant  will  reopen  Hawley  Street  to 
vehicular  traffic  and  improve  the  existing  pedestrian  route. 
Improvements  will  also  be  made  to  the  pedestrian  way  between 
Arch  Street  and  Hawley  Street,  which  will  serve  as  a 
connection  between  the  Financial  and  Midtown  Districts,  as 


c 


( 


well  as  to  the  entire  pedestrian  arcade  which  surrounds  the 
Project. 

Historic  Preservation 

As  part  of  its  public  benefits  package,  the  Applicant  will 
contribute  $100,000  to  the  Old  South  Association  in  Boston, 
which  owns  and  operates  the  Old  South  Meeting  House  on 
Washington  Street.   The  Old  South  Meeting  House  is  the  most 
notable  historic  structure  in  the  vicinity  of  the  Project, 
and  this  contribution  will  allow  it  to  begin  implementing 
its  planned  capital  improvements  plan  and/or  to  meet  its 
ongoing  maintenance  obligations. 

Cultural  Benefits  Contingency  F^ind 

The  Applicant  will  contribute  $50,000  to  a  cultural  benefits 
contingency  fund,  which  shall  be  applied  to  worthwhile 
cultural  facilities  projects  in  the  Midtown  Cultural 
District  which  further  the  goals  of  the  MCD  Plan. 

Child  care 

Because  of  its  physical  configuration,  the  Project  cannot 
accommodate  a  licensable  child  care  facility  within  the 
building  envelope.   Therefore,  the  Project  requires  an 
exception  from  the  on-site  child  care  provisions  of  Section 
38.8.4.   As  a  result,  the  Applicant  will  contribute  $500,000 
to  existing  child  care  facilities  in  Chinatown,  including 
the  child  care  facility  currently  operating  at  the  Quincy 
School.   This  contribution  may  be  used  to  fund  capital 
improvements,  subsidize  operating  costs,  or  amplify  child 
care  services  offered.   Half  of  the  child  care  payment  will 
be  made  at  issuance  of  Building  Permit,  and  half  at  issuance 
of  Certificate  of  Occupancy. 

Housing  and  Jobs  Linkage 

The  Project  will  generate  approximately  $1,988,925  over 
seven  years  in  housing  linkage  payments,  and  approximately 
$397,785  over  two  years  in  jobs  linkage  payments.   These 
benefits  will  be  directed  primarily  to  housing  projects  and 
job  training  programs  in  the  Chinatown  community. 

Fiscal  Impacts 

The  Project  represents  an  investment  of  approximately  $2  08 
million  in  the  Midtown  Cultural  District.   The  construction 
of  the  Project  will  help  to  establish  the  Midtown  Cultural 
District  as  a  first-class  office  market,  which  is  a  key  to 
the  Plan's  success.   Once  completed,  the  Project  will 
generate  approximately  $3  million  annually  in  new  property 
taxes  for  the  City.   The  Project's  construction  will  provide 
an  estimated  2,500  person-years  of  construction  jobs,  and 
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the  completed  project  will  accommodate  an  estimated  2,900 
permanent  employees. 

Development  Review  Requirements 

The  Project  is  subject  to  the  development  review  requirements  as 
set  forth  in  Article  31  of  the  Code.   The  Applicant  commenced  the 
development  review  process  by  filing  a  Project  Notification  Form 
("PNF")  on  October  18,  1988.   The  BRA  issued  its  Scoping 
Determination  on  February  2,  1989.   The  Applicant  filed  a  Draft 
Project  Impact  Report  ("DPIR")  on  November  20,  1989,  and  the  BRA 
issued  its  Preliminary  Adequacy  Determination  ("PAD")  on  May  1, 
1990.   The  options  analyzed  in  the  DPIR  include  buildings  larger 
and  smaller  than  the  Project  as  currently  proposed.   While  the 
Applicant  must  submit  a  Final  Project  Impact  Report  ("FPIR")  for 
approval,  the  DPIR  analysis  demonstrates  that  the  incremental 
impacts  attributable  to  the  zoning  exceptions  requested  by  the 
Applicant  are  not  burdensome. 

PDA  and  DIP  Requirements 

The  Applicant  has  requested  several  actions  from  the  BRA  Board 
necessary  for  the  Project  to  proceed.   Because  the  Applicant  is 
seeking  a  PDA  zoning  designation  for  the  site,  a  Development  Plan 
is  required  to  be  submitted  and  approved  by  the  BRA  Board.   In 
addition.  Articles  26A  and  26B  of  the  Code  require  that  the  BRA 
Board  approve  a  Development  Impact  Project  ("DIP")  Plan  which 
outlines  the  housing  and  jobs  linkage  obligations  of  the 
Applicant  in  connection  with  the  Project.   The  Development  Plan 
and  DIP  Plan  are  combined  into  a  single  document  included  in  this 
submission  behind  tab  5.   A.  DIP  Agreement  (in  relation  to  the  DIP 
Plan)  and  a  Cooperation  Agreement  (in  relation  to  the  Development 
Plan)  are  also  included  in  this  submission  behind  tabs  6  and  7, 
respectively.   The  Applicant  requests  that  the  BRA  Board 
authorize  the  Director  to  enter  into  these  agreements 
substantially  in  the  same  form  as  appended  hereto,  thereby  making 
the  provisions  of  the  Development  Plan  and  DIP  Plan  enforceable. 

BRA-Owned  Parcel 

In  addition  to  the  above  actions,  the  Applicant  requests  that  the 
BRA  Board  take  actions  necessary  to  transfer  a  5,101  square  foot 
parcel  of  vacant  land  owned  by  the  BRA  to  the  applicant.   The 
Applicant  currently  holds  an  easement  with  the  BRA  on  this  parcel 
to  allow  vehicles  to  pass  to  and  from  the  existing  Meyers  parking 
garage. 

The  BRA  is  disposing  of  this  parcel  in  accordance  with  the 
requirements  of  MGL  Chapter  30B,  including  issuance  of  a  Request 
for  Proposals  (RFP)  soliciting  proposals  to  redevelop  the  parcel. 
The  Applicant  submitted  the  only  proposal  received  by  the  BRA  in 
response  to  the  RFP  on  July  24,  1990. 

This  memorandum  requests  that  the  BRA  Board  authorize  the 
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Director  to  enter  into  a  Land  Disposition  Agreement  ("LDA")  and 
any  other  documents  which  may  be  necessary  for  the  sale  of  this 
parcel  to  the  Applicant.   Disclosure  Statements  required  by  MGL 
Chapter  4  0J  and  Article  31A  of  the  Code  are  included  behind  tab  9 
of  this  submission  for  the  Board's  review. 

Minor  Modifications  to  School-Franklin  Urban  Renewal  Plan 

To  ensure  that  the  requirements  of  the  School-Franklin  Urban 
Renewal  Plan  ("Urban  Renewal  Plan")  are  made  consistent  with  the 
Project  as  proposed,  minor  modifications  to  the  Urban  Renewal 
Plan  are  required.   These  modifications  do  not  substantially  or 
materially  alter  or  change  the  Urban  Renewal  Plan.   These 
modifications  are  enumerated  in  the  Resolution  included  behind 
tab  4  of  this  submission. 

Conclusion 

Approval  of  the  Project  by  the  BRA  will  be  contingent  upon  the 
issuance  of  the  Adequacy  Determination,  the  execution  of  any 
Cooperation  Agreements  pursuant  to  Article  31,  the  Boston 
Transportation  Department's  certification  that  a  Transportation 
Access  Plan  Agreement  has  been  executed,  and  the  Office  of  Jobs 
and  Community  Services'  certification  of  compliance  with 
requirements  regarding  a  Boston  Resident  Construction  Employment 
Plan,  and  a  Memorandum  of  Understanding  and  First  Source 
Agreement  for  the  Voluntary  Employment  Plan. 

Attached  behind  tab  4  is  a  resolution  of  the  BRA  regarding  the  3  3 
Arch  Street  Development  Plan  and  DIP  Plan.   This  document 
incorporates  the  extensive  public  and  BRA  review  process  the 
Project  has  undergone  and  presents  findings  which  conclude  that 
the  PDA  for  33  Arch  Street  satisfies  the  PDA  Plan  criteria  as  set 
forth  in  Section  3-lA  and  Articles  26A,  26B,  and  38  of  the  Code 
and  that  the  Development  Plan  and  DIP  Plan  conform  to  the  general 
plan  for  the  City  as  a  whole  and  is  not  injurious  to  the 
neighborhood  or  otherwise  detrimental  to  the  public  welfare. 

An  appropriate  vote  follows: 

VOTED:     That  the  BRA  hereby  adopts  the  resolution  entitled, 
"Resolutions  of  the  Boston  Redevelopment  Authority 
regarding  3  3  Arch  Street  Development  Plan  and 
Development  Impact  Project  Plan,"  dated  September  13, 
1990,  consisting  of  27  pages,  and  that  the  BRA 
specifically  adopts  the  Findings  incorporated  therein, 
and  specifically  adopts  the  Resolves  contained  in  the 
last  five  pages  of  said  resolution. 
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PROPOSED  RESOLUTION  OF  THE  BRA  REGARDING  3  3  ARCH  STREET  PROJECT 

Mr.  Donlan  introduces  the  following  resolution: 

WHEREAS,   the  Old  South  Meeting  House  is  an  important  Boston 
Landmark  located  in  the  vicinity  of  the  3  3  Arch  Street  Project; 

AND 

WHEREAS,  the  construction  of  the  33  Arch  Street  Project  will  have 
impacts  on  its  vicinity,  including  the  Old  South  Meeting  House; 

THEREFORE,  Be  it  resolved  that  the  staff  of  the  Boston 
Redevelopment  Authority  is  hereby  directed  to  work  with  the 
developers  of  the  3  3  Arch  Street  Project  and  with  representatives 
of  the  Old  South  Meeting  House  to  conclude  a  Cooperation  Agreement, 
addressilig  tHe  imp  acts  ol  construction  of  the  33  Arch  Str  e  e  t 
project  orrthe  ord'South  Meeting  House,  and  implementing  mitigation' 
measures  related  to  any  such  construction  impacts. 


c 


J 


FACT  SHEET 
3  3  ARCH  STREET 


9/12/90 


DEVELOPMENT  TEAM 


Developer: 


Development 
Advisor: 

Architects: 


Attorney: 


PARCEL  DESCRIPTION 


Frank-King  Associates  Limited  Partnership 
(General  Partners:   Bowo  Associates  Limited 
Partnership  and  Kingston  Washington 
Associates  Limited  Partnership) 


Old  State  Management  Corp. 

Shepley  Bulfinch  Richardson  and  Abbott,  Inc., 
and  Crang  and  Boake,  Inc. 

Goodwin,  Procter  &  Hoar 


Description: 


Parcel  size; 
PROPOSAL 


The  site  is  bounded  by  Washington,  Franklin, 
Hawley,  and  Arch  Streets,  Hawley  Place  and 
properties  at  340  Washington  Street  and  31 
Milk  Street,  and  is  currently  occupied  by  the 
F.W.  Woolworth  department  store  and  Meyers 
parking  garage,  both  of  which  are  to  remain. 

63,920  square  feet 


Construction  of  an  office  building  also  containing  ground- 
level  retail  and  above-grade  parking.   The  project  will  be 
constructed  over  the  existing  Meyers  parking  garage  and 
partly  over  the  existing  Woolworth  store.   The  office 
building  will  be  clad  in  limestone,  granite,  metal,  and 
glass.   The  office  lobby  will  front  on  Arch  street,  and 
access  to  the  garage  will  be  through  Hawley  Street,  which 
will  be  reopened  to  vehicular  traffic. 


Height  (*) 


FAR: 


Existing 

10  stories 
(126  feet) 

8.0 


New 


21  stories 
(262  feet) 


Total 


8.7 


31  stories 
(388  feet) 

16.7  (**) 


Program: 

Office: 
Retail : 
Parking: 

0 

134,700 

880 

GSF 
GSF 
cars 

492,785 

5,000 

196 

GSF 
GSF 
cars 

492,785 

139,700 

1,076 

GSF 
GSF 
cars 

(*)    As  defined  in  the  Boston  Zoning  Code 

(**)   This  project  is  eligible  for  exceptions  for  two  ratio 
points  (FAR  2)  in  excess  of  14  pursuant  to  Article  38 
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COST 

Estimated  total  development  cost:    $208  million 
SCHEDULE 


Estimated  Construction  Start: 
Estimated  Construction  Completion: 


2nd  Quarter,  1991 
2nd  Quarter,  1994 


PUBLIC  BENEFITS 

Cultural : 

Day  Care: 
Open  space; 
Historic: 


Contributions  to  the  renovation  of  a  Midtown 
theater  facility  (the  YMCU  theater)  and  to 
the  Wang  Center 

Contribution  of  $500,000  for  off-site  day 
care  facilities  in  Chinatown 

Contribution  for  visual  improvements  to  the 
Boston  Five  Cent  Bank  Park 

Contribution  to  the  Old  South  Meeting  House 
for  maintenance/capital  improvements 


Linkage; 


Housing:   $1,988,925  over  seven  years  to  be 
targeted  to  Chinatown  housing 

Jobs:      $397,785  over  two  years  to  be  targeted 
to  Chinatown  job  training  programs 


Fiscal 


Construction  jobs; 
Permanent  jobs: 
Annual  taxes: 


2,500  person-years  (estimated) 
2,900  employees  (estimated) 
$3  million  in  new  property 
taxes  (estimated) 


ZONING 


The  project  is  located  in  the  area  designated  PDA  I  in 
Article  38  of  the  Boston  Zoning  Code.   The  project  has 
been  designed  generally  in  accordance  with  the  Midtown 
Cultural  District  Plan  and  zoning  regulations  contained 
in  Article  38.   The  project  will  require  a  text 
amendment  to  Article  38  regarding  height.   After 
approval  by  the  Zoning  Commission  of  the  text 
amendment,  map  amendment,  and  Development  Plan  for  a 
Planned  Development  Area,  zoning  exceptions  from  the 
Board  of  Appeal  will  be  required  for  height,  FAR, 
average  floor  plate  size,  street  wall  height,  off- 
street  loading,  parapet  setback  and  on-site  child  care 
requirements. 
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RESOLUTIONS  OF  THE  BOSTON  REDEVELOPMENT  AUTHORITY 

REG.-.RDZyiG    THIRTY-TKREE  ARCH  STREET 

DEVzLOPMr.NT  PLA-N  .AND  DEVELOPMENT  IMPACT  PROJECT  ?LA_N 


1  .    TH-  ONGOING  3R-A  APPROVAL  PROCESS 

WHEREAS ,  Frank-King  Associates  Lirr.ited  Partnership  (the 
'Applicant')  a  Massachusetts  limited  partnership  formed  in 
1985,  filed  an  application  as  of  September  13,  1990,  seeking 
from  the  Boston  Redevelopment  Authority  (the  BRA  ' )  and  the 
Boston  Zoning  Commission  (the  "Commission")  approval  of  a 
Development  Plan  and  Development  Impact  Project  Plan  (together, 
the  "PDA/DIP  Plan")  for  a  planned  development  area  to  be 
designated  on  a  parcel  of  land  in  Boston's  Midtown  Cultural 
District  generally  bounded  by  Washington,  Franklin,  Hawley  and 
Arch  Streets  (the  "Site")  m  connection  with  a  proposed 
mixed-use  development.   The  proposed  planned  development  area 
is  located  within  the  Midtown  Cultural  District  and,  more 
specifically,  is  within  the  oortion  of  such  District  identified 
as  "PDA-I." 

Section  3-lA  of  the  Boston  Zoning  Code  (the  "Code")  sets 
forth  procedures  for  the  designation  of  planned  development 
areas.   A  threshold  step  in  the  process  is  the  approval  by  the 
BRA  of  a  development  plan  for  a  project  area.   A  development 
plan  establishes  limits  of  development  to  be  permitted  in  a 
project  area  and  insures  the  provision  of  certain  public 
amenities.   Pursuant  to  Section  3-lA(a)  of  the  Code,  a 
development  plan  must  "set  forth  the  proposed  location  and 
appearance  of  structures,  open  spaces  and  landscaping,  proposed 
uses  of  the  area,  densities,  proposed  traffic  circulation, 
parking  and  loading  facilities,  access  to  public 
transportation,  [and]  proposed  dimensions  of 
structures.  ..."   The  foregoing  item.s  are  hereinafter 
referred  to  as  the  'Plan  Criteria.  ' 

Similarly,  Sections  26A-3  and  263-3  of  the  Code  establish 
requirements  for  a  development  impact  project.   Section  26A-3 
requires  that  a  development  impact  pro:ect  plan  contain  the 
sam.e  information  as  a  developm^ent  plan.   In  addition,  a 
development  impact  project  plan  must  also  set  forth  the 
projected  number  of  employees. 

The  PDA/DIP  Plan  submitted  by  the  Applicant  on 
September  13,  1990  represents  a  crucial  stage  in  the  planning 
process  for  the  Project  (as  hereinafter  defined).   Without  BRA 
approval  of  the  PDA/DIP  Plan,  the  Applicant  cannot  proceed  to 
the  next  stage  of  design  development  and  the  final  stage,  at 
which  the  final  plans  and  specifications  are  submitted  to  the 
BRA  for  final  design  review  approval  and  certification  as  to 
consistency  with  the  PDA/DIP  Plan.   If  the  BRA  determines  that 
the  PDA/DIP  Plan  meets  the  Plan  Criteria,  that  it  "conforms  to 
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the  general  Plan  fcr  the  city  as  a  whole  and  that  ncthing  ir. 
such  plan  vill  be  injurious  to  the  neicrhhorhocd  or  othervise 
detrimental  to  the  public  velfare  ,  and  tnat  it  also  -eets  tne 
y.idtown  Cultural  District  PDA  Criteria  (as  hereinafter 
defined),  the  oRA  -ay  after  public  hearing  approve  the  PDA/DI? 
Plan.   The  5?sA.  r.ust  make  the  sar.e  deterr.inat ions  (other  than  as 
to  the  y.idtcwn  Cultural  District  PDA  Criteria  iheremafter 
defined!)  before  approving  the  developrr.ent  ir.pact  project  clan. 

Section  38-12  of  the  Code  sets  forth  further  criteria  for  a 
development  plan  relating  to  a  proposed  olanned  develocr.ent 
area  within  the  Midtown  Cultural  District,  including  the 
following:   the  developrr.ent  plan  .T.ust  be   in  Substantial  Accord 
with  the  provisions  of  this  section  and  Sections  38-14  and 
38-16  [relating  to  certain  public  cenefit  criteria  and  general 
design  and  envirorjr.ental  i.T.pact  standards!  .  .  .  and  Ixust 
conforT.!  to  the  Midtown  Cultural  District  Plan  and  the  general 
plan  for  the  city  as  a  whole.     Each  proposed  project 
described  in  the  development  plan  must  be  'in  Substantial 
Accord  with  the  building  height  and  FAR  standards  set  forth  m 
Table  A  of  [Article  XXXVIII]',  .  .  '  and  the  3RA  must  find  that, 
"on  balance,  nothing  in  [the  development  plan]  will  be 
injurious  to  the  neighborhood  or  otherwise  detrimental  to  the 
public  welfare,  weighing  all  the  benefits  and  burdens.  .  ,  .  ' 
(collectively,  the  "Midtown  Cultural  District  PDA  Criteria"). 
In  addition,  the  proposed  developm.ent  plan  must  include  a  plan 
for  relocation  assistance  for  any  resident  and  any  local 
neighborhood  retail  business  store,  grocery  store  or  eating 
place  with  street  frontage  which  will  be  displaced  by  the 
proposed  project  (Section  38-17).   If  the  proposed  development 
plan  includes  substantial  rehabilitation  of  an  existing 
theater,  historic  building  or  landmiark,  the  Applicant  must 
enter  into  an  agreement  as  to  such  rehabilitation 
(Section  38-25) . 

As  noted  above,  even  after  the  PD.-./DlP  Plan  is  approved, 
the  3RA  review  process  will  continue.   All  drawings  and 
specifications  will  be  subject  to  design  review  and  approval  by 
the  3RA.   In  addition,  in  order  to  obtain  a  building  perm.it, 
all  final  plans  and  specifications  must  be  subm.itted  to  the  3RA 
for  a  determ.inat ion  that  they  are  consistent  with  the  PDA/DIP 
Plan.   If  the  final  plans  and  specifications  are  not  consistent 
with  the  PDA/DIP  Plan,  they  cannot  be  approved  unless  the 
PDA/DIP  Plan  is  amended,  after  public  notice  and  hearing. 

2.    THE  PRESENT  SITE  IS  SIGNIFICANTLY  UNDERUTILIZED  AND 
UNDERDEVELOPED 

WHEREAS ,  the  Site  is  located  in  3oston's  Midtown  Cultural 
District  and  is  a  vital  link  between  the  City's  Financial 
District  and  the  retail  shopping  area  of  Downtown  Crossing. 
The  Site  includes  approximately  63,920  sq-uare  feet.   (A  more 
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precise  description  of  the  Site  is  contained  in  the  FDA/DI? 
Plan.)   At  present,  there  are  tAO  (2)  existing  structures  on 
the  Site,  both  of  vhich  are  described  and  documented  in  detail 
m  the  DPIR  (defined  belcw)  for  the  Project  which  has  been 
submitted  to  the  Authority.   Both  existing  structures  will  be 
retained  and  incorporated  into  the  Project. 

Currently,  the  Site  is  a  significantly  underutilized  and 
underdeveloped  area  which  returns  to  the  City  relatively  little 
in  terms  of  tax  revenue,  em.ployr.ent  or  other  public  benefits, 
and  makes  no  contribution  other  than  the  provision  of  retail 
shopping  at  the  Woolworth  s  department  store  and  of  parking  to 
the  theatrical  and  cultural  uses  of  the  Midtown  Cultural 
District . 

The  BRA  finds  that,  if  the  PDA/DIP  Plan  is  not  approved, 
the  Site  will  continue  as  an  underutilized  area;  that  the 
existing  structures  and  the  Site  s  uses  will  remain  essentially 
unchanged;  and  that  the  potential  public  benefits  from  the 
Site,  particularly  the  cultural  benefits  to  the  Midtown 
Cultural  District  proposed  as  part  of  the  Project  will  not  be 
fully  realized. 

3.    THE  APPLICANT'S  PDA/DIP  PLAN 

WHEREAS,  the  Applicant's  PDA/DIP  Plan  consists  of  

pages  of  text  plus  attachjnents  designated  Exhibits  A 
through  D.   In  connection  with  its  submission  of  the  PDA/DIP 
Plan,  the  Applicant  has  also  submitted  to  the  BRA  Project 
drawings,  a  public  benefits  package  sumimary,  a  schedule  of 
zoning  exceptions,  a  list  of  owners  and  abutters,  a  list  of 
meetings  with  Interested  Parties  and  a  list  of  Project 
consultants.   Although  these  documents  are  not  part  of  the 
PDA/DIP  Plan,  they  set  forth  additional  information  relating  to 
the  Project.   Similarly,  the  Applicant  has  also  submitted 
proposed  form.s  of  a  Development  I.r.pact  Project  Agreement,  a 
Cooperation  Agreement,  a  Cultural  Benefits  Agreement  and  a  Land 
Disposition  Agreement  in  connection  with  its  acquisition  of  a 
parcel  of  land  at  the  corner  of  Arch  and  Hawley  Streets 
(collectively,  the  "BRA  Agreer.ents  ).   After  reviewing  these 
forms  of  agreements,  the  BRA  is  satisfied  that  the  BRA 
Agreements  will  insure  compliance  with  the  PDA/DIP  Plan  and  the 
provision  of  the  public  benefits  and  mitigation  measures 
referred  to  herein  and,  with  such  changes  as  may  be  agreed  to 
by  the  Director  of  the  BRA  and  the  Applicant,  will  authorize 
the  Director  to  execute  the  BRA  Agreements. 

The  BRA  finds  that  the  Applicant's  PDA/DIP  Plan  adequately 
sets  forth  the  required  elements  or  Plan  Criteria  of 
Sections  3-lA,  26A-3,  and  38-12  of  the  Code,  including  the 
proposed  location  and  appearance  of  structures,  open  spaces  and 
landscaping,  proposed  uses  of  the  Project  Site,  projected 
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nur.cer  of  employees,  densities,  proposed  traffic  ci reflation, 
parkir.g  and  loading  facilities,  access  to  public  transportation 
and  proposed  di.T.ensions  of  structures. 

4  .    Z'r.E    PROJECT 

WHEREAS,  as  described  in  the  PDA/DI?  Plan,  the  project  (the 
"Project)  IS  a  first-class  mixed-use  development  consisting  of 
apprtximately  1,067,885  square  feet  of  retail,  office  and 
parking  space.   The  Project  will  entail  the  extension  of  the 
existing  Meyer  s  parking  facility  and  replacem.ent  of  the 
existing  entrance  and  exit  ram.p  with  a  rectilinear  ramp  located 
at  Hawley  Street,  and  construction  of  a  21-story  office 
building  above  the  parking  facility.   The  Project  will  contain 
approximately  598,085  square  feet  of  new  development,  including 
approximately  487,235  square  feet  of  office  space, 
approximately  5,000  square  feet  of  office  lobby  retail  space, 
approximately  5,500  square  feet  devoted  to  a  lobby  and 
pedestrian  concourse,  and  approximately  100,300  square  feet 
devoted  to  a  parking  facility,   The  Project  will  also  provide 
parking  for  approximately  1,084  vehicles  (including 
approximately  196  new  spaces)  on  six  (6)  levels  above  grade, 
and  will  provide  a  pedestrian  concourse  through  the  office 
lobby  to  allow  circulation  both  around  and  through  the 
Project.   The  BRA  will  require,  as  part  of  the  Project,  that 
the  hours  of  operation  of  the  parking  facility  be  extended  so 
that  parking  spaces  on  the  Site  can  be  used  by  retail  patrons, 
and  theater  district  patrons  and  residents  of  Chinatown  during 
evening  and  weekend  hours. 

The  Project  will  allow  the  City  to  maximize  the  use  of  the 
presently  underdeveloped  Site  for  a  combination  of  cultural  and 
downtown  comm>ercial  uses  and  will  thus  accommodate  the  City's 
need  for  controlled  physical  growth  and  the  revitalization  of 
cultural  uses  in  the  Midtown  Cultural  District.   The  BRA  finds 
that  the  Project  will  permit  optimal  utilization  of  the  Site 
for  the  com.bination  of  cultural  and  ccrrinercial  uses  without 
significantly  overburdening  the  City's  relatively  small  and 
geographically  confined  Financial  and  Midtown  Cultural 
Districts . 

Shepley  Bulfinch  Richardson  and  Abbott/Crang  Boake  (the 
"Architect")  have  been  engaged  to  provide  architectural 
services  for  the  Project.   Shepley,  Bulfinch  is  a  well-known 
national  architectural  firm,  founded  in  Boston  in  the 
nineteenth  century.   Its  founding  partners  included  Henry 
Hobson  Richardson,  widely  regarded  as  one  of  the  most 
influential  of  nineteenth  century  American  architects.   The 
Architect  has  designed  the  Project  to  be  compatible  with  the 
buildings  on  neighboring  blocks  and  with  other  recent  buildings 
of  similar  scale  in  the  City.   The  office  buiding  may  also 
include  granite  or  limestone  at  the  base. 
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The  BRA  finds  that,  frcrr,  a  design  standpoint,  the  Project 
is  one  in  harmony  with  the  design  philosophy  and  history  of  zhe 
Midtown  Cultural  Dis-rict  area;  tna-  massing,  setbacks  and 
materials  are  coordinated  to  relate  to  those  of  the  surrounding 
neighborhood  and  z'r.e   m.idtown  area;  and  that  the  Project  will  be 
of  a  height  and  gross  floor  area  net  in  excess  of  those 
permitted  in  the  PDA/DIP  Plan.   The  BRA  further  finds  that  the 
Project  will  provide  the  Midtown  Cultural  District  with  much 
needed  cultural  benefits  and  will  serve  as  an  important  link 
between  Dcwnrown  Crossing  and  the  Financial  District,  and  will 
provide  the  City  with  appropriate  office  and  retail  space  and 
public  parking  facilities,  while  retaining  the  historical  and 
architectural  m.egri-y  of  the  area. 

5.    THE  PUBLIC  RZVIZW  PROCESS  AND  EVOLUTION  OF  THE  PROJECT. 

WHEREAS,  the  Thirty-Three  Arch  Street  project  has  undergone 
over  five  years  of  design  and  planning  meetings  with  the  BRA 
staff,  other  city  and  state  agencies,  community  and  civic 
interest  groups,  and  real  estate  and  financial  businesses  and 
organizations  within  the  City  of  Boston.   The  Project's  design 
has  evolved  through  numerous  changes  reflecting  the  complex 
interplay  between  economic,  physical,  governmental  and 
community  planning  objectives,  including  all  of  the  detailed 
planning  involved  in  establishing  new  zoning  regulations  for 
development  of  the  Midtown  Cultural  District.   By  means  of  a 
thorough  and  iterative  process  involving  all  sectors  of  the 
Boston  community,  the  Project  program  and  design  have  evolved 
into  a  balance  between  these  diverse  objectives.   Over  this 
five-year  span,  the  public  review  process  has  resulted  in  the 
modification  of  the  initial  proposal  for  a  development  with  a 
total  zoning  program  of  approximately  575,000  square  feet  of 
office  space  to  the  current  proposal,  which  provides  for 
approximately  487,285  square  feet  of  office  space, 
approximately  5,000  square  feet  of  retail  and  approximately 
5,500  square  feet  devoted  to  a  lobby  pedestrian  concourse,  as 
well  as  an  extension  of  the  existing  parking  facility;  and  a 
reduction  in  the  building  zoning  height  from  a  maximum  over 
500  feet  to  388  feet.   The  office  building  has  been  relocated 
toward  the  Financial  District,  and  is  set  back  two  hundred 
(200  )  and  one  hundred  twenty  (120')  feet,  respectively,  from 
Washington  and  Franklin  Streets.   As  a  result  of  this  process, 
urban  design  changes  have  also  been  made  to  strengthen  and 
reinforce  historic  patterns  of  buildings  and  streets  and  to 
mitigate  detrimental  environmental  effects  the  Project  might 
otherwise  have  had  on  the  area. 

Early  in  1985,  concepts  for  the  Project  began  taking  shape 
in  accord  with  the  strategic  planning  guidelines  for  the 
Midtown  Cultural  District  promulgated  by  the  BRA. 

In  1986,  the  City  began  a  comprehensive  planning  initiative 
to  re-zone  a  large  portion  of  the  downtown  area  through  an 
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aner.G.T.er.t  to  the  Boston  Zoning  Cede.   The  result  of  this 
planning  initiative  was  the  adoption  m  Septer^.ber,  1987,  of 
Article  27D  of  the  Code,  creating  the  Downtown  Interim  Planning 
Overlay  District  (I?OD).   The  purposes  of  this  article  were  to 
channel  new  development  toward  underutilized  sites;  to 
encourage  new  development  in  areas  accessible  to  public 
transit;  to  provide  a  predictable,  clear,  and  understandable 
process  for  the  public  review  cf  new  development;  to  foster  an 
econcrr.y  that  promotes  opportunity  for  3ostonians  by  creating 
new  3cbs  and  by  expanding  job  training  opportunities;  to 
protect  existing  residential  developm.ent  and  encourage  new 
residential  developm.ent  that  is  affordable  to  all  segments  of 
the  community;  to  protect  the  City's  historic  resources;  to 
protect  and  enhance  the  architectural  character  of  the 
downtown;  to  improve  traffic  access  and  circulation;  to  create 
active  pedestrian  and  street  life;  to  protect  and  improve  air 
and  water  quality;  to  encourage  mixed-use  developm^ent ;  to 
provide  for  appropriate  transitions  in  scale  and  character 
between  established  districts  and  new  development;  and  to 
implement  interim  land  use  measures.   Under  the  Downtown  IPOD 
regulations,  eleven  separate  planning  subdistricts  were 
established  in  the  downtown  that  would  undergo  a  comprehensive 
community  planning  process. 

The  Midtown  area  became  the  first  of  the  eleven 
subdistricts  within  the  Downtown  to  begin  comprehensive, 
comimunity  based  re-zoning  efforts.   In  addition,  planning 
efforts  were  already  underway  within  Boston's  performing  arts 
community  to  provide  a  permanent  location  for  Boston's 
not-for-profit  performing  arts  companies  within  this  district. 
With  the  joint  participation  of  the  arts  groups,  the  Mayor's 
Office  of  Arts  and  Humanities'  and  the  BRA,  a  draft  of  the 
Midtown  Cultural  District  ("MCD")  Plan  was  formulated  in  1987 
identifying  the  MCD  boundaries,  the  cultural  facilities 
components  desired,  the  zoning  mechanisms  needed  to  provide  the 
economiic  development  catalysts,  and  the  design  and  planning 
controls  necessary  to  preserve  the  district's  character.   The 
Project  was  revised  to  meet  the  objectives  of  the  MCD  Plan  by 
providing  a  mix  of  commercial  uses,  performing  arts  facilities, 
and  public  amenities  at  the  heart  of  the  new  district. 

By  mid-1987,  with  the  design  guidance  of  the  BRA,  a 
preferred  alternative  was  developed  based  on  a  maximum  site 
density  between  FARs  of  12.0  and  14.0.   These  densities  were 
consistent  with  the  maximum  density  limits  for  Planned 
Development  Areas  ("PDA's")  being  considered  for  the  proposed 
MCD  Zoning  Regulation.   In  order  to  address  the  concerns  of  the 
community,  the  Project  development  team  began  a  program  of 
informal  meetings  with  interested  groups  in  the  Winter  of 
1986.   The  process  was  designed  to  introduce  the  Project  to 
interested  groups  representing  a  broad  spectrum  of  community 
issues,  from  concerns  of  the  adjoining  community  to  objectives 
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for  historic  preservation.   3y  introducing  the  Project  design 
at  an  early,  conceptual  stage,  issues  and  concerns  were 
addressed  through  fundamental  design  and  program  changes.   Many 
aspects  of  the  ?ro:ect  were  identified  for  alternative  study, 
or,  in  some  cases,  outright  modification.   In  all,  over  twenty 
m.eetmgs  were  held  with  interested  individuals  and  groups 
between  January,  1985  and  the  date  tnat  the  Project  was  first 
announced  publicly  m  October,  1988. 

3y  Septem.ber,  1988,  a  series  of  major  design  changes  had 
been   made  to  the  program  and  massing  of  the  Project. 
Concurrent  with  the  Project  design  and  program  changes,  initial 
planning  efforts  for  the  Midtown  Cultural  District  were  nearing 
completion.   On  October  18,  1988,  the  first  public  announcement 
of  the  Project  was  made.   The  formal  project  review  process  was 
initiated  by  the  filing  of  a  Project  Notification  Form  (  PNF") 
with  the  BRA  and  an  Environmental  Notification  Form  ( "ENF'  ) 
with  the  Massachusetts  Executive  Office  of  Environmental 
Affairs  ("EOEA")  using  the  joint  city/state  process  outlined  by 
Article  31  of  the  Boston  Zoning  Code.   These  documents  outlined 
the  programmatic  parameters  and  conceptual  design  for  the 
Proposed  Project.   Subsequently,  on  February  2,  1989,  the  BRA, 
acting  on  public  comments  received,  issued  a  Scoping 
Determination  specifying  the  extent  of  analysis  required  to 
determine  the  environmental  effects  resulting  from  the  proposed 
Project.   The  Scoping  Determination  also  asked  that  appropriate 
mitigation  measures  be  identified  to  minimize  unacceptable 
levels  of  impact.   In  addition,  alternative  design  scenarios 
were  specified,  as  well  as  baseline  conditions,  for  the 
comparative  analysis  of  environmental  effects. 

The  Midtown  Cultural  District  Plan  was  released  to  the 
public  in  the  Summer  of  1988.   At  this  point,  the  MOD  planning 
studies  had  identified  the  Project  site  as  one  of  four  major 
target  sites  which  could  accommodate  increased  development 
heignt  and  density  and  which  could  generate  the  economic 
returns  necessary  to  support  the  development  of  major  cultural 
facilities  in  the  district.   These  facilities  had  been 
identified  by  local  performing  arts  groups  in  coordination  with 
the  Mayor's  Office  of  Arts  and  Humanities  and  were  part  of  a 
larger  set  of  development  objectives  for  the  rejuvenation  of 
the  district.   Working  with  the  BRA  and  the  community  groups,  a 
program  of  cultural  and  other  public  benefits  was  identified 
for  the  Project. 

Acting  on  the  Scoping  issues  identified  by  the  BRA,  as  well 
as  design  issues  identified  in  the  community  outreach  meetings, 
additional  design  modifications  were  made. 

During  further  meetings  with  the  BRA  and  community  groups, 
concerns  were  raised  over  potential  environmental  impacts  from 
the  proximity  and  height  of  the  office  building  to  the  Old 
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South  Meeting  House  and  Boston  Five  Cents  Savings  3ank  Park. 
Tne  Project  s  design  was  again  .Todified  to  respond  to  those 
concerns.   Presentation  of  this  T.odified  design  vas  made  to  • 
Midtcwn  Cultural  District  Task  Force  (the  "Ias.<  Force')  in 
Septerr.her,  1989,  -cgether  with  supporting  analyses  of  the 
Project  s  urban  design  and  preliminary  environmental  effects 


ne 


5y  Septerroer,  1990,  most  of  the  comnunity  concerns  and 
planning  ob:ectives  outlined  m  the  MCD  Plan' had  been 
addressed.   Meetings  with  the  BRA,  the  Task  Force  and  the 
comir.unicy  groups  had  established  the  program  of  public  benefits 
which  the  project  would  provide.   Major  program  and  master  plan 
design  changes  had  been  made  to  establish  the  preferred  urban 
design  and  massing  of  the  Project.   At  this  point,  schematic 
design  of  the  Project  s  components  began,  together  with  the 
full  scope  of  environmental  analyses  for  the  Project  and  the 
baseline  conditions. 

The  Applicant  submitted  a  combined  Draft  Project  Impact 
Report  (  DPIR')  and  Draft  Environmental  Impact  Report  ("DEIR  ) 
to  the  BRA  on  November  21,  1989,  and  to  the  Secretary  of  the 
Massachusetts  Executive  Office  of  Environmental  Affairs  on 
November  15,  1989.   A  Project  Notification  Form  was  filed  on 
October  18,  1988.   Notice  of  the  submission  to  the  BRA  was 
published  in  the  Boston  Herald  on  November  27,  1989,  and  notice 
of  submission  to  the  EOEA  was  published  in  the  Environmental 
Monitor  on  November  24,  1989. 


The  BRA  finds  that,  as  a  r 
citizen  involvement  and  public 
been  made  in  the  Project  demon 
consideration  of  design,  aesth 
benefits,  environmental  impact 
finds  that,  out  of  this  public 
good  faith  cooperation  of  the 
evolved,  which  represents  a  c 
of  the  City,  the  artistic  and 
businesses  and  the  community  a 


esult  of  these  five  year's  of 

review,  numerous  changes  have 
strating  the  Applicant's 
etics,  community  concerns,  public 
s  and  scale.   The  BRA  further 

review,  through  the  diligent  and 
Applicant,  a  better  Project  has 
ulmmation  of  the  combined  needs 
cultural  community,  Boston 
t  larcre. 


THE  "GENERAL  PLAN  FOR  THE  CITY  AS  A  WHOLE"  AND  THE 
MIDTOWN  CULTURAL  DISTRICT  PLA^N 


WHEREAS,  in  approving  a  development  plan  or  a  development 
impact  project  plaii,  the  BRA  must  find  "that  such  plan  conforms 
to  the  general  plan  for  the  city  as  a  whole.  ..."   No 
specific  "general  plan"  is  referred  to  in  Section  3-lA  or  26A-3 
of  the  Code,  but  Section  38-2  recognizes  the  Midtown  Cultural 
District  Plan  adopted  by  the  BRA  on  January  12,  1989  (as 
amended  from  time  to  time,  the  "Midtown  Plan")  as  the  general 
plan  for  the  Midtown  Cultural  District  and  "as  the  portion  of 
the  general  plan  for  the  City  of  Boston  applicable  to  the 
Midtown  Cultural  District." 
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On  March  11,  1965,  -he  BRA  adopted  as  the  official  xaster 
pla.-i  of  the  City  for  the  r.exr  decade  the   1965/1975  General 
Plan  for  the  City  of  Boston  and  the  Regional  Core  (the 

1965-1975  Plan').   In  -he  intervening  tventy-rwo  years,  no 
other  for.T.al  city-wide  plan  has  been  adopted,  although  other 
plans  and  studies  have  been  conducted,  including  the  BRA  study 
entitled   Planning  for  Boston  s  Next  Decade  of  Development 
1980-90.  '   Neither  the  1965-1975  Plan,  nor  any  other  single 
docurr.en-  frozen  in  time,  has  constituted   the  general  plan"  for 
the  City.   Ratner ,  'the  general  plan  for  the  city  as  a  whole' 
has  been  a  continually  evolving  concept,  evidenced  by 
development  precedents  and  existing  zoning  ordinances,  until 
the  adoption  of  the  Midtown  Plan  as  the  first  component  of  a 
detailed  plan  for  the  City  as  a  whole. 

The  Midtown  Plan  provides  for  the  balanced  growth  of  a 
vibrant  mixed-use  community  within  the  Midtown  Cultural 
District,  including  residential,  office,  retail,  hotel  and 
cultural  uses;  the  enhancement  of  the  area's  open  spaces;  a 
response  to  the  needs  of  Chinatown  both  for  affordable  housing 
and  for  neighborhood  comimercial  space;  the  preservation  of 
historic  buildings  within  the  area;  the  improvement  of  the 
area's  transportation  systems  (including  parking  facilities); 
and  protection  of  "the  district's  historic  scale  and  character 
through  land  use  and  urban  design  guidelines  that  ensure  that 
new  development  is  in  character  with  the  district."   The 
Midtown  Plan  proposes  to  direct  downtown  office  development 
into  this  underutilized  area,  which  will  serve  as  a  link 
between  the  traditional  office  centers  of  the  Financial 
District  and  the  Back  Bay,  and  to  enhance  and  expand  the  retail 
core  of  Downtown  Crossing,  including  providing  neighborhood 
business  opportunities  for  Chinatown  residents.   Specific 
emphasis  is  placed  upon  restoring  and  creating  cultural 
facilities  within  the  Midtown  Cultural  District.   The  urban 
design  guidelines  of  the  Midtown  Plan  replace  the  concept  of  a 
' High  Spine  '  of  towers  stretching  from  the  Financial  District 
to  the  Back  Bay  with  a  "Skyline  Concept"  consisting  of  clusters 
of  towers  separated  by  traditional,  smaller  structures  in  a 
manner  which  is  sensitive  to  wind,  shadow,  and  other 
environmental  concerns  as  well  as  concerns  for  preserving  the 
historic  character  of  the  district.   The  Thirty-Three  Arch 
Street  project  is  specifically  identified  as  the  primary  link 
between  the  Financial  District  and  Downtown  Crossing. 

The  goals  and  objectives  of  the  Midtown  Plan  are  further 
set  forth  in  Section  38-1  as  follows; 

" .  .  .to  direct  downtown  development  in  a  way  that 
promotes  balanced  growth  for  Boston;  to  prevent 
overdevelopment  of  the  Financial  District  and  the  Back  Bay 
by  promoting  mixed-use  development  in  Midtown;  to 
revitalize  Midtown  as  the  region  s  center  for  performing 
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and  v'lsua^  arts  by  rehabilitating  historic  theaters  and 
creating  new  cultural  facilities  for  the  city  s  non-profit 
arts  ccr.T.unity;  to  protect  tne  quality  of  life  and  provide 
for  expansion  of  the  thriving  Chinatown  neighborhood  by 
creating  affordable  housing  and  business  opportunities,  and 
by  controlling  institutional  expansion  m  the  area;  to 
preserve  3cston  s  historic  resources  and  public  ocen 
spaces,  wnich  provide  en-oynent  to  all  residents  and 
visitors  and  which  increase  land  values  in  their  proxi.T.ity, 
cy  virtue  of  historic,  aesthetic,  and  environmentally 
beneficial  qualities;  to  provide  new  and  expanded 
facilities  for  comnunity  services;  and  to  create  a  new 
residential  neighborhood  downtown  by  encouraging  the 
development  of  housing  which  is  affordable  to  all  segments 
of  the  community." 

The  3RA  finds  that  by  turning  a  significantly  underutilized 
site  in  tne  Midtown  Cultural  District  into  a  first-class 
mixed-use  development,  the  Project  will  convert  an 
underdeveloped  downtown  site  into  a  physical  and  financial 
asset,  will  provide  a  crucial  link  between  the  Financial 
District  and  Downtown  Crossing,  will  serve  as  a  centrally- 
located  focus  to  provide  unity  to  the  City's  skyline  while 
assuring  a  smooth  transition  to  and  integration  with  the 
historic  scale  of  the  adjacent  districts,  and  will  improve  land 
values  and  provide  economic  stimulus  for  balanced  growth. 

The  BRA  further  finds  that  by  using  materials  and  designs 
which  are  compatible  with  the  surrounding  buildings  and  with 
traditional  Boston  design  concepts,  the  Project  will  strengthen 
the  Midtown  Cultural  District  without  compromising  the  historic 
and  architectural  integrity  of  the  area. 

The  BRA  further  finds  that  by  providing  the  cultural 
benefits  proposed  as  part  of  the  Project,  the  Project  will 
contribute  to  the  revitalization  of  the  District  as  the 
region  s  center  for  performing  and  visual  arts;  that  by 
implementing  the  Neighborhood  Job  Opportunities  Agreem.ent  and 
giving  financial  support  to  the  Chinatown  Community  Center,  the 
Project  will  provide  neighborhood  business  opportunities  for 
Chinatown  residents  and  will  enhance  and  expand  the  existing 
retail  core  of  Downtown  Crossing;  that  by  implementing  the 
proposed  visual  improvements  to  the  Boston  Five  Cents  Savings 
Bank  Park  and  by  making  contributions  for  the  renovation  of  Old 
South  Meeting  House,  the  Y>!CU  Theatre,  and  Wang  Center,  the 
Project  will  attract  both  business  travelers  and  visitors  to 
enjoy  the  historic  and  cultural  attractions  of  the  District  and 
of  the  City  as  a  whole  and  to  contribute  to  the  economic 
revitalization  of  the  area;  that  the  Project  will  effectively 
develop  its  presently  underutilized  site  which  is  accessible  to 
many  forms  of  public  transit  (as  noted  below);  that  through 
jobs  linkage  payments  and  ensuing  construction,  the  Project 
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will  foster  an  econcny  that  promotes  opportunity  for  3oston:ans 
by  creating  new  ;obs  and  by  expanding  ;ob  training 
opportunities;  that  through  housing  linkage  payr.ents  and  the 
contribution  for  the  provision  of  daycare,  the  Project  will 
help  to  protect  the  quality  of  life  and  create  affordable 
housing  for  all  segments  of  the  corrnunity;  that  with  its 
responsiveness  to  and  cooperation  with  the  BRA,  ccrrjTiUnity 
groups,  and  other  interested  persons  in  the  design  review  of 
the  Project,  the  Applicant  is  protecting  and  enhancing  the 
architectural  character  of  the  district;  that  both  the  interior 
and  exterior  design  of  the  Project's  retail  areas  on  the  street 
level  and  the  pedestrian  concourse  in  the  lobby  of  the  office 
building  will  create  more  active  pedestrian  and  street  life  m 
the  area;  and  that  the  office,  retail  and  parking  uses  of  the 
Pro:ect  are  consistent  with  the  objectives  of  Article  38  of  the 
Code  and  the  Midtown  Plan. 

The  BRA  further  finds  that  the  Project  conforms  to  the 
Midtown  Cultural  District  Plan  and  also  "conforms  to  the 
general  plan  for  the  city  as  a  whole." 

7.    THE  PROJECT  SATISFIES  THE  MIDTOWN  CULTURAL  DISTRICT 
PDA  CRITERIA 

WHEREAS,  in  order  to  approve  the  PDA/DIP  Plan,  the  BRA  must 
find  that  it  satisfies  the  Midtown  Cultural  District  PDA 
Criteria  set  forth  in  Section  38-12  of  the  Code  and  summarized 
in  Resolution  No.  1  above. 

The  PDA/DIP  Plan  includes  a  plan  for  public  benefits, 
consistent  with  the  Midtown  Cultural  District  Plan,  which 
includes  the  following:   contributions  to  the  Chinatown 
Com>munity  Center;  contributions  for  the  rehabilitation  of  the 
Y>!CU  Theatre,  the  Wang  Center  and  the  Old  South  Meeting  House, 
and  the  visual  improvements  to  the  Boston  Five  Cents  Savings 
Bank  Park;  the  contribution  of  housing  and  jobs  linkage 
payments;  and  additional  public  benefits  relating  to  jobs  and 
procurem.ent ,  transportation  benefits,  enhancement  of  the 
pedestrian  environment,  neighborhood  business  opportunities, 
childcare,  historic  preservation,  and  increased  tax  revenues 
and  other  economic  benefits,  all  as  more  particularly  described 
in  Resolution  No.  8  below.   Accordingly,  the  BRA  finds  that  the 
PDA/DIP  Plan  is  in  substantial  accord  with  the  Public  Benefit 
Criteria  of  Section  38-14. 

The  PDA/DIP  Plan  and  the  Schematic  Designs  and  Materials 
submitted  to  the  BRA  have  incorporated  and  comply  with  the 
General  Design  and  Environmental  Impact  Standards  set  forth  in 
Section  38-16,  as  set  forth  in  detail  in  Resolution  No.  8 
below.   The  Shadow  Criteria  are  satisfied  by  the  siting  of  the 
office  building  in  a  manner  which  minimizes  its  impact  on  the 
Boston  Common,  the  Old  South  Meeting  House  and  the  Boston  Five 
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Cents  Savings  3ank  Park.   The  Project  will  not  shade  an  area  in 
excess  of  one  acre  at  either  the  Old  South  Meeting  House  or  tne 
Boston  Five  Cents  Savings  Bank  Park  beyond  the  tvc-hour  period 
specified  m  Section  38-16.1.   The  Wind  Criteria  are  satisfied 
since,  as  described  in  tne  DPIR/DEIR,  there  is  no  significant 
difference  between  the  wind  impacts  of  the  Project  and  those  of 
the  so-called  No-Build  Option."   The  Transportation  Access 
Criteria  and  requirements  to  enhance  the  pedestrian  environr.ent 
are  satisfied  by  the  accessibility  of  the  Project  to  nass 
transit  syster.s,  the  relocation  of  the  entrance  and  exit  to  the 
parking  facility  from  Arch  to  Hawley  Street;  the  reopening  of 
Hawley  Street  to  vehicular  and  pedestrian  traffic;  the  creation 
of  a  lobby  and  pedestrial  concourse  on  the  ground  floor  of  the 
office  building  to  create  a  mid-block  pedestrial  connection 
between  the  Financial  District  and  Downtown  Crossing;  and  the 
renovation  of  pedestrian  arcades  to  facilitate  the  flow  of 
pedestrian  traffic.   The  Skyline  Plan  is  consistent  with  the 
specific  description  of  the  Project  in  the  Midtown  Plan.   The 
design  review  process  of  the  Boston  Civic  Design  Commission  has 
been  initiated.   Accordingly,  the  BRA  finds  that  the 
Development  Plan  is  in  Substantial  Accord  with  the  General 
Design  and  Environmental  Impact  Standards  of  Section  38-16, 
including  shadow  criteria,  wind  criteria,  transportation 
access,  skyline  plan,  landmarks  and  historic  buildings,  and 
enhancement  of  the  pedestrian  environment. 

As  amended,  the  Code  will  allow  a  zoning  height  of  388  feet 
within  PDA-I.   The  office  building  will  not  exceed  the  zoning 
height  allowed  under  Section  38.7  of  the  Boston  Zoning  Code  (as 
amended).   The  height  of  the  parking  facility  extension  will 
not  exceed  the  existing  height  of  126  feet.   The  combined  floor 
area  ratio  for  the  Project  will  be  16.71  (including  a  total  FAR 
of  6.81  for  the  parking  facility  and  extension).   (As  set  forth 
in  the  Development  Impact  Agreement,  the  final  square  footage 
calculations  may  vary  as  the  design  is  developed  during  the 
design  review  process.   Any  such  changes,  however,  will  be 
consistent  with  zoning  requirements  and  the  building  dimensions 
that  are  approved  by  the  Board  of  Appeal  as  part  of  the  FDA 
approval  for  the  Project.)   In  no  event  shall  the  exterior 
dimensions  of  the  buildings  ccm.prising  to  Project  exceed  those 
described  in  the  Development  Plan  (including  the  exhibits 
thereto).   For  these  reasons,  the  BRA  finds,  and  recomm.ends 
that  the  Zoning  Board  of  Appeal  find  in  accordance  with 
Section  38-7,  that  the  Project  s  height  and  floor  area  ratio 
are  each  in  Substantial  Accord  with  its  as-of-right  zoning 
height  and  floor  area  ratio;  that  the  height  and  massing  of  the 
office  building  are  compatible  with  the  surrounding  area;  that 
the  proposed  excess  height  and  floor  area  ratio  are  in  harmony 
with  the  general  purpose  and  intent  of  the  Code;  and  that  the 
Applicant  has  complied  with  the  Development  Impact  Project 
Requirements  of  the  Code. 
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The  Project  includes  the  contribution  of  S500,000  for  the 
provision  of  daycare  facilities  off-site.   Although 
Section  38-13  of  the  Code  provides  for  a  nini.T.ur.  a.T.ount  of 
on-site  facilities  for  any  proposed  project,  the  BRA  finds,  anc 
recor-rrends  that  the  Zoning  Board  of  Appeal  find,  that  the 
location  and  configuration  of  the  existing  structures  and  the 
uses  at  the  Site  xa'.<e    location  of  the  childcare  facilities 
off-site  appropriate  and  relate  to  unique  characteristics  m 
the  Site  which  are  not  applicable  to  the  Midtown  Cultural 
District  as  a  whole,  and  that  the  Applicant  has  satisfied  the 
requirements  of  Section  38-18  of  the' Code. 

Accordingly,  the  BRA  finds  that  the  Project  is  m 
Substantial  Accord  with  the  building  height  and  floor  area 
ratio  standards  set  forth  in  Section  38-11  and  Table  A  to 
Section  38-12,  and  satisfies  the  req^uirerr.ents  relating  to  the 
provision  of  childcare  facilities  in  Section  38-18  of  the  Code. 

For  the  reasons  discussed  in  Resolutions  numbered  6  and  8, 
respectively,  the  BRA  also  finds  that  (i)  the  Development  Plan 
conforms  to  the  Midtown  Cultural  District  Plan  and  the  general 
plan  for  the  City  as  a  whole,  and  (ii)  on  balance,  nothing  in 
the  Development  Plan  will  be  injurious  to  the  neighborhood  or 
otherwise  detrimental  to  the  public  welfare,  weighing  all  the 
benefits  and  burdens. 

Accordingly,  the  BRA  finds  that  the  PDA/DIP  Plan  satisfies 
all  of  the  Midtown  Cultural  District  PDA  Criteria, 

8.    THE  PROJECT  IS  NOT  "INJURIOUS  TO  THE  NEIGHBORHOOD  OR 
OTHERWISE  DETRIMENTAL  TO  THE  PUBLIC  WELFARE,  WEIGHING 
ALL  THE  BENEFITS  AND  BURDENS" 


WHEREAS,  in  order  to  approve  the  PDA/DIP  Plan,  the  BRA  must 
find  that  "on  balance,  nothing  in  such  plan  will  be  injurious 
to  the  neighborhood  or  otherwise  detrimental  to  the  public 
welfare,  weighing  all  the  benefits  and  burdens.  ..."   This 
standard,  as  set  forth  in  Section  38-12  of  the  Code,  elaborates 
upon  the  standard  set  forth  in  Section  3-lA  (that  "nothing  in 
[a  proposed  Planned  Development  Area  plan]  will  be  injurious  to 
the  neighborhood  or  otherwise  detrimental  to  the  public 
welfare')  by  incorporating  the  balancing  approach  required  by 
the  Supreme  Judicial  Court  in  Manning  v.  Boston  Redevelopment 
Authority,  400  Mass.  444  (1987).   As  the  Court  noted  in  that 
case,  the  planned  development  area  provisions  of  the  Code  were 
intended  to  "establish  a  more  flexible  zoning  law"  in  order  to 
encourage  well-planned  and  thoroughly  reviewed  large  scale 
private  development  projects  on  underutilized  sites.   These 
provisions  contemplate  a  balancing  of  relative  benefits  and 
burdens,  acknowledging  that  such  large  scale  development 
II    projects  inevitably  cause  some  burdens  but  realizing  that  in  a 
well-conceived  and  well-designed  project  such  burdens  are 
outweighed  by  public  benefits  generated  by  the  project. 
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Based  en  rhe  legislative  history  of  Secticr.s  3-lA,  26.-.-3, 
and  33-12  and  upon  its  consistent  adrr.mistrat ive  practice  for 
nearly  two  decades,  as  well  as  upon  the  T.andate  of  Manning ,  the 
3R.-.  will  balance  a  proposed  plan  3  possible  adverse  effects  and 
other  .-natters  claiT.ed  to  be  detrimental  to  the  puolic  welfare 
against  the  benefits  to  the  neighborhood,  the  City,  and  the 
public.   It  will  approve  only  those  which  on  balance  are  not 
injurious  to  the  neighborhood  or  otherwise  detrimental  to  the 
public  welfare  weighing  all  the  benefits  and  burdens. 

With  respect  to  this  Project,  the  balance  is  tipped  heavily 
in  favor  of  benefits  to  the  neighborhood,  the  City  and  the 
public.   As  an  integral  part  of  the  design  review  process, 
significant  revisions  have  been  made  to  the  Project  s  design  in 
order  to  mitigate  or  eliminate  adverse  environm.ental  and  other 
impacts.   Eacn  successive  scheme  presented  to  the  5SJ\  over  the 
past  five  years  was  developed  to  respond  to  specific  concerns 
of  the  BRA,  comjnunity  groups,  and  other  public  agencies  with 
regard  to  potential  impacts.   Reduction  of  the  height,  density 
and  mass  of  the  Project  has  resulted  in  a  concomitant  reduction 
in  potential  impacts.   In  addition,  urban  design  changes  have 
been  made  to  strengthen  historic  street  patterns  and  create 
opportunities  for  pedestrian  amenities;  heights  and  mass  have 
been  reduced  to  minimize  shadow  and  wind  impacts;  the  materials 
used  in  the  Project  will  be  compatible  with  those  of  the 
existing  buidings  surrounding  the  Project;  and  public  amenities 
have  been  added  to  meet  the  objectives  of  the  Midtown  Plan. 
Each  of  these  examples  demonstrates  the  significant  amount  of 
mitigation  included  in  the  current  Project  design,  which  has 
resulted  in  a  Project  with  limited  potential  for  negative 
impacts . 

The  Project  does,  however,  have  significant  potential  for 
further  positive  impacts.   Set  forth  below  are  those  benefits 
which  will  inure  to  the  public  as  a  result  of  the  Project. 
Section  38-12  specifically  mandates  consideration  of  the 
factors  identified  in  Sections  38-14  and  38-16.   Those  factors 
identified  in  Section  38-14  are  addressed  under  the  categories 
entitled  "Housing",  "Cultural  Facilities"  and  "Historic 
Preservation",  while  those  factors  identified  in  Section  38-16 
are  addressed  under  the  category  General  Design  and 
EnvirofLmental  Impact  Standards'  and  other  categories  referenced 
therein . 

The  Project's  Benefits 

Housing 

The  Applicant  and  the  BRA  will  enter  into  a  Development 
Impact  Project  Agreement  (the  "DIP  Agreement")  which  will 
require  the  Applicant  to  provide  linkage  payments  of  $5.00  for 
each  sq^jare  foot  of  gross  floor  area  in  excess  of  100,000 
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square  feet  devoted  to  Table  D  uses,  as  defined  in  Article  26A 
of  the  Cede.   Although  the  exact  gross  floor  areas  cf  the 
Buildings  to  be  devoted  to  such  uses  have  not  been  finally 
established,  based  upon  the  proposed  scher?,atic  drawings  for  the 
Project  submitted  with  the  Plan,  the  total  gross  floor  area 
devoted  to  such  uses  will  approximate  a  total  of  497,785  square 
feet.   This  translates  into  approximately  Si,  983, 925  in  linkage 
payments  to  be  contributed  to  the  creation  of  housing  units  for 
occupancy  exclusively  by  low  and  moderate  incom.e  residents  of 
the  City  of  Boston. 

Jobs  and  Procurement;  Fiscal  Benefits 

The  Project  will  generate  construction-related  jobs  of 
approximately  2,500  person-years  and  approximately  2,900 
per.T.anent  jobs.   The  Project  involves  the  investment  cf  $215 
million  dollars  in  the  Midtown  Cultural  District  to  provide  the 
catalyst  for  its  revitalization . 

In  addition  to  the  above-described  housing  linkage 
payments,  the  DIP  Agreement  will  also  require  the  Applicant  to 
provide  linkage  of  an  additional  $1.00  per  square  foot  of  gross 
floor  area  in  excess  of  100,000  square  feet  devoted  to  Table  E 
uses,  as  defined  in  Article  26B  of  the  Code  (or  approximately 
$397,785)  earmarked  for  job  training. 

The  Applicant  has  submitted  to  the  Mayor's  Office  of  Jobs 
and  Community  Services  ("OJCS")  a  Boston  Residents  Construction 
Employment  Plan,  which  sets  forth  its  plans  for  insuring  that 
the  contractors  for  the  Project  will  use  best  efforts  to 
reserve  at  least  fifty  percent  (50%)  of  the  total  employee 
worker  hours  in  each  trade  for  Boston  residents;  at  least 
twenty-five  percent  (25%)  of  the  total  employee  worker  hours  in 
each  trade  for  minorities;  and  at  least  ten  percent  (10%)  of 
the  total  employee  worker  hours  in  each  trade  for  womien. 

The  Applicant  has  also  submitted  to  OJCS  an  Employment 
Opportunity  Plan  and  First  Source  Agreement  which  provide  for 
the  Applicant's  good  faith  efforts  to  achieve  a  goal  that  fifty 
percent  (50%)  of  the  permanent  emioloyment  opportunities  created 
by  the  Project  will  be  made  available  to  Boston  residents, 
including  residents  affected  by  the  Project.   The  Boston 
Residents  Construction  Employment  Plan  and  the  Employment 
Opportunity  plan  and  First  Source  .Agreement  together  are 
referred  to  herein  as  the  "OSCS  Agreements." 

Cultural  Facilities 

The  Project  includes  contributions  for  the  rehabilitation 
of  the  Wang  Center  and  the  YMCU  Theatre  in  the  Midtown  Cultural 
District.   The  Applicant's  obligations  to  make  such 
contributions  are  outlined  in  the  Cultural  Benefits  Agreement. 
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The  ?rc]ecr  also  includes  the  creation  of  new  visual  arts 
ccpcrtunities  in  the  public  areas  of  the  Project,  as  set  forth 
m  the  Cooperation  Agreerr.ent . 

General  Design  and  Environ.T.ental  I.T.pact  Standards 

As  noted  in  Resolution  Nos.  5  and  7  above,  the  design  of 
the  ?ro;ect  has  undergone  significant  revisions  and  evolution 
in  order  to  address  envircn.Tental  and  otner  public  and 
ccrranunity  concerns,  including  the  General  Design  and 
Environmental  Impact  Standards  set  forth  in  Section  38-16.   The 
purpose  of  these  Standards  is  to   maintain  and  improve  the 
quality  of  life  in  the  Midtown  area.  '   Specific  criteria  are 
set  forth  for  shadow  and  wind  impacts,  transportation  access, 
the  Skyline  Plan,  landmarks  and  historic  buildings,  and 
enhancement  of  the  pedestrian  environment.   For  the  reasons  set 
forth  herein,  the  BRA  finds  that  the  Project  satisfies  these 
Standards . 

The  Shadow  Criteria  require  each  proposed  project  to  be 
arranged  and  designed  in  a  manner  to  assure  that  no  shadows  are 
cast  on  any  designated  shadow  impact  area  for  more  than  two 
hours  from  8:00  a.m.  through  2:30  p.m.,  on  any  day  from 
March  21  through  October  21  of  any  year,  except  as  may  be  cast 
by  existing  structures  or  structures  permitted  as-of-right, 
with  certain  exceptions  as  to  the  Boston  Common.   The  Project 
satisfies  these  criteria  by  siting  the  office  bulding  at 
considerable  distance  from  Franklin  and  Washington  Streets  to 
minimize  the  shadow  impact  on  the  Old  South  Meeting  House  and 
the  Boston  Five  Cents  Savings  Bank  Park.   The  aggregate  shadow 
impact  of  the  Project  is  in  compliance  with  the  criteria 
guidelines  specified  above. 

The  Wind  Criteria  require  buildings  to  be  shaped,  or  other 
wind-baffling  m.easures  to  be  taken,  to  avoid  excessive  and 
uncomfortable  downdrafts  on  pedestrians,  and  so  that  specific 
ground-level  ambient  wind  speeds  will  not  be  exceeded.   As 
discussed  in  detail  on  the  DPIR/DEIR,  there  is  no  significant 
difference  in  wind  impacts  between  the  Project  and  the 
continuation  of  existing  uses  on  the  Site  (taking  into 
consideration  additional  off-site  development  projects  expected 
to  occur  in  the  vicinity  of  the  Project  in  this  decade) . 

The  Transportation  Access  Criteria  require  demonstration 
that  the  location  of  the  Project,  including  the  related 
vehicular  access  and  circulation  and  the  proximity  to  other 
transportation  systems,  is  suitable  for  the  increased  floor 
area.   Each  Project  is  also  required  to  emphasize  use  of  mass 
transit  and  limit  its  impact  on  traffic  congestion.   As 
discussed  in  detail  below,  the  Project  clearly  satisfies  these 
req'uirements .   The  Project  is  highly  accessible  to  all 
available  mass  transit  systems  existing  in  the  City  of  Boston, 
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including  direct  access  to  two  of  the  MBTA  subway  lines.   To 
arr.eliorate  current  vehicular  traffic  congestion  in  the  general 
vicinity  of  the  Project,  the  entrance  and  exit  to  the  exis-ing 
parking  facility  has  been  relocated  to  Hawley  Street  to 
decrease  the  current  burden  en  Arcn  Street.   In  addition,  the 
design  of  the  street-level  retail  spaces,  office  lobby  and 
internal  and  external  pedestrian  arcades  facilitates  the  flow 
of  pedestrian  traffic  and  also  preserves  historic  street 
patterns . 

The  Skyline  Plan  requires  each  proposed  project  to  be 
generally  consistent  in  height  and  form  with  the  modified  high 
spine/cluster  skyline  plan  described  in  the  Midtown  Plan.   A 
minimum  distance  of  125  feet  is  required  between  separate 
buildings  exceeding  a  height  of  155  feet.   The  Project  is 
identified  m  the  Midtown  Plan  as  a  focal  point  of  the  skyline 
within  the  Midtown  Cultural  District,  and  is  consistent  with 
the  Midtown  Plan.   The  Project  will  provide  a  smooth  transition 
between  the  development  within  the  City's  Financial  District 
and  the  smaller  development  of  Downtown  Crossing  and  will 
integrate  the  office  building  into  the  historic  scale  of  the 
district.   The  Project  remains  "generally  consistent  in  height 
and  form  with  the  modified  high  spine/cluster  skyline  plan 
described  in  the  text  of  the  Midtown  Cultural  District  Plan." 

The  requirements  as  to  Landmarks  and  Historic  Buildings 
provide  that  each  project  be  generally  designed  to  limit 
shadows  and  other  impacts  on  Landmarks  and  Historic  Buildings. 
As  discussed  above,  the  Project  has  been  designed  to  minimize 
shadows  and  other  impacts  on  the  Boston  Common,  the  Old  South 
Meeting  House  and  the  Boston  Five  Cents  Savings  Bank  Park,  and 
is  sensitive  to  the  historic  'scale  and  street  patterns  of  the 
area.   In  addition,  the  Project  includes  a  contribution  to  the 
Old  South  Meeting  House  to  provide  for  renovations  that  may  be 
appropriate . 

The  Design  Standards  also  require  each  project  to  enhance 
the  pedestrian  environment.   The  Project  accomplishes  this 
result  in  a  variety  of  ways,  including  the  covered 
through-block  pedestrian  concourse  linking  the  Financial 
District  and  Downtown  Crossing,  the  rehabilitation  of  the 
existing  retail  pedestrian  arcade  around  the  perimeter  of  the 
existing  Woolworth's  building,  and  preservation  of  the  historic 
street  patterns  of  the  area.   In  addition,  the  materials  used 
for  the  Project  will  be  compatible  with  those  of  existing 
buildings  surrounding  the  Project. 

The  Design  Standards  also  require  review  by  the  Boston 
Civic  Design  Commission  ( "BCDC")  in  accordance  with  Article  28 
of  the  Code.   The  Applicant  has  made  pre-schematic 
presentations  to  BCDC  and  will  submit  Schematic  Design  Drawings 
and  Materials  for  the  Project  in  due  course.   The  Applicant  is 
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corrj-.itted  to  the  consideration  of  all  reconrendat ions  of  the 
5CDC  received  within  the  tirr>e  periods  set  forth  in  Article  28^ 

Neighborhood  Business  Qpocrt unities 

y.ost  of  the  Project's  retail  use  is  comprised  of 
Woolworth  s  retail  store.   The  Applicant  is  corriratted  to 
providing  opportunities  for  neighborhood  businesses  and 
entrepreneurs  and  will  enter  into  a  Neighborhood  Business 
Opportunities  Plan  outlining  the  measures  which  the  Applicant 
will  undertake  to  implement  those  goals. 

Childcare 

The  Project  includes  the  contribution  of  $500,000  for  the 
provision  of  approximately  4,000  square  feet  of  child  care 
facilities  within  the  Midtown  Cultural  District. 

Historic  Preservation 

The  Project  includes  substantial  contributions  to  the  Old 
South  Meeting  House,  as  well  as  the  YMCU  Theatre  and  the  Wang 
Center.   In  addition,  the  office  building  has  been  set  back 
from  Franklin  and  Washington  Streets,  and  designed  so  as  to 
avoid  over-building  or  overwhelming  the  pedestrian-oriented 
Downtown  Crossing  section  of  the  City. 

Enhancement  of  Pedestrian  Environment  and  Open  Space 

The  design  for  the  Project  provides  a  covered  through-block 
connection  for  pedestrians  between  the  Financial  District  and 
Downtown  Crossing,  and  will  improve  the  existing  pedestrian 
arcades  around  the  perimeter  of  the  Woolworth 's  retail  store. 
The  public  spaces  of  the  Project  will  be  designed,  managed  and 
maintained  in  a  manner  which  enhances  and  attracts  pedestrian 
use . 

The  design  also  preserves  existing  street  patterns,  street 
walls  and  cornice  heights  in  order  to  maintain  the  human  scale 
of  the  Midtown  Cultural  District  s  17th  and  18th  century  street 
patterns  and  its  19th  and  20th  century  buildings. 

Transportation 

The  Site  is  well  served  by  public  transportation.   The 
Project  is  next  to  the  Downtown  Crossing  Station  of  the  Orange 
and  Red  Lines,  and  also  within  a  short  walk  of  the  Green  and 
Blue  Lines.   In  addition  to  the  subway  lines,  the  commuter  rail 
terminals  and  express  bus  services  serving  the  southern, 
western  and  northern  suburbs  are  also  within  walking  distance 
of  the  Project  or  can  be  reached  easily  via  the  subway  lines. 
Finally,  a  new  commuter  docking  facility  at  Rowes  Wharf 
servicing  the  south  shore  communities  is  easily  accessible. 
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Over  the  past  year,  sutstantial  iTcrovenents  have  ceen  r.ade 
to  t.ie  subway  and  corr:r.uter  rail  lines  serv-.ng  the  downtown 
area.   These  iTiorcver.ents ,  which  include  track  and  signal 
syste.Ti  upgrading,  station  .r.odernizat  ion ,  platform  lengthening, 
and  new  rolling  stock,  will  insure  that  adequate  system 
capacity  exists  to  accorrrp.odate  expected  new  demand  from 
increased  development  and  changes  in  comir.uting  patterns. 

Vehicular  access  and  egress  for  the  Site  will  be  provided 
by  tne  existing  streets  bounding  the  Site.   The  primary  streets 
currently  serving  the  site  are  Milk  Street  (two-way),  Hawley 
Street  (one-way  northbound),  Franklin  Street  (one-way 
westbound),  and  Arch  Street  (one-way  northbound).   Access  to 
the  parking  facility  will  be  from  Hawley  off  Franklin  Street, 
and  egress  from  the  facility  will  be  via  Hawley  onto  Milk 
Street.   The  Project  will  be  served  by  existing  loading  bays 
which  are  reached  via  Arch  Street. 

The  Project  will  include  off-street  parking  for 
approximately  1,084  vehicles  in  order  to  meet  the  needs  of  the 
retail  patrons  and  office  tenants.   The  BRA  will  require  that  a 
portion  of  these  spaces  will  be  available  for  public  parking 
for  retail  patrons,  and  theater  district  patrons  and  Chinatown 
residents  during  evening  and  weekend  hours  in  order  to  enhance 
the  cultural  uses  in  the  area  and  the  quality  of  life  of  the 
residents  of  Chinatown.   In  addition,  the  Applicant  will  use 
all  reasonable  efforts  to  encourage  a  parking  fee  structure 
with  hourly  rates  designed  to  encourage  short-term  use. 

The  DPIR/DEIR  sets  forth  additional  potential  mitigation 
measures  including,  among  other  things,  encouraging  use  of 
carpools  and  vanpools  by  coordination  of  a  reserved  space  for 
car  and  van  pool  parking,  and  encouraging  use  of  mass  transit 
by  providing  for  on-site  sale  of  passes  and  information 
dissemination,  reducing  peak-hour  dem.ands  by  encouraging 
building  tenants  to  promote  flex-time  and  subsidize  em.ployees' 
public  transportation  costs.   After  the  issuance  of  an  Adequacy 
Determination  and  submission  of  a  Final  DPIR,  the  Applicant 
will  enter  into  a  Transportation  Access  Plan  Agreement  in  order 
to  incorporate  the  mitigation  .-easures  required  by  the  Adequacy 
Determination  into  the  Project. 

The  Applicant  has  also  considered  the  impact  of 
construction  activities.   Construction  will  not  significantly 
change  current  traffic  conditions.   Nonetheless,  the  Applicant 
will  undertake  certain  mitigation  measures  to  insure  that  any 
change  will  be  beneficial  and  that  the  Midtown  Cultural 
District  community  will  be  protected  from  the  dangers  of 
excessive  construction  traffic.   These  measures  may  include 
protected  pedestrian  routes,  on-site  staging,  no  use  of  travel 
lanes  for  staging,  police  officer  control  as  required,  no 
construction  worker  parking,  and  off-peak  worker  shifts. 
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The  BRA  has  worked  closely  with  the  Ariplicar.t  ir.  arrivir.a 
at  possible  mitigation  measures.   Tr.e  Applicant  has  evidenced  a 
corrr-.itT.ent  to  work  with  the  City  to  insure  that  a  .".eaningful 
prcgram  of  mitigation  actions  is  identified  and  imclemented . 

Increased  Tax  Revenues 

The  City  will  collect  nearly  ten  times  the  existing  annual 
tax  revenue  from  the  Project  once  it  is  ccm.pleted.   It  is 
estimated  that  real  estate  taxes  generated  by  the  Project,  once 
completed,  will  increase  ten-fold  from  the  existing  $300,000  to 
approximately  $3.1  million. 

In  addition,  the  City  and  the  Commonwealth  of  Massachusetts 
can  expect  a  substantial  increase  in  sales  taxes. 

The  Appropriate  Neighborhood 

In  carrying  out  the  balancing  test  of  public  benefits  and 
detriments  required  by  Sections  3-lA,  26A-3,  and  38-12,  the  3RA 
must  consider  the  appropriate  'neighborhood."   While  the 
Midtown  Cultural  District  itself  includes  residential  areas 
such  as  the  areas  facing  Boston  Common,  including  Parkside  and 
Tremont-on-the-Common) ,  any  project  within  the  district  is 
likely  to  have  an  impact  (both  benefits  and  burdens)  on  the 
surrounding  areas,  such  as  Chinatown,  the  Financial  District, 
Bay  Village  and  the  Back  Bay.   However,  regardless  of  how 
narrowly  or  broadly  defined  the  neighborhood"  may  be  in  this 
instance,  and  even  if  the  "neighborhood"  is  expanded  to  include 
the  entire  City,  the  BRA  finds  that  the  Project's  benefits 
clearly  outweigh  the  combined  detriments  of  the  Project.   The 
BRA  finds  that  development  of  a  significantly  underutilized 
commercial  area  with  a  first-class,  multi-use  Project,  together 
with  the  accompanying  benefits  of  historic  preservation, 
cultural  and  other  benefits,  construction  jobs,  perm,anent  jobs, 
affordable  housing,  childcare  facilities  and  additional  annual 
real  estate  taxes,  outweigh  the  negligible  detriments,  if  any, 
resulting  from  the  Project. 

Accordingly,  the  BRA  finds  that  the  Project  and  the 
proposed  PDA/DIP  Plan  "is  not  injurious  to  the  neighborhood  or 
otherwise  detrimental  to  the  public  welfare,  weighing  all  the 
benefits  and  burdens,  including  without  limitation  those 
factors  identified  in  Sections  38-14  and  38-16." 

9.    THE  PROJECT  SATISFIES  THE  CRITERIA  FOR  PDA  AND 
MIDTOWN  EXCEPTIONS 

WHEREAS,  in  order  for  the  Zoning  Board  of  Appeals  to  grant 
certain  exceptions  with  respect  to  the  building  height,  floor 
area  ratio,  setbacks  (to  the  extent  necessary),  and  certain 
other  dimensional  features  of  the  Project  in  accordance  with 
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WHEREAS,  in  order  for  the  Project  to  be  eligible  for 
increased  as-of-rignt  height  and  floor  area  ratio  pursuant  to 
Section  38-7  of  the  Code,  the  3RA  nust  certify  that  the  Project 
complies  with  the  Development  Review  Requirem.ents  of 
Article  31;  and 
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For  the  reasons  set  forth  in  the  Resolutions  num.bered  6,  7 
and  8  above,  and  based  upon  a  review  of  the  Applicant  s  PDA/DIP 
Plan,  the  BRA  and  OJCS  Agreements,  and  the  Schematic  Design 
drawings  for  the  Project,  and  assuming  that  each  of  the  BRA  and 
OJCS  Agreements  are  executed  substantially  in  their  present 
form,  the  BRA  finds  that  the  above-stated  criteria  are 
satisfied  as  to  each  of  the  exceptions  listed  in  the  schedule 
of  Zoning  Exceptions  submitted  to  the  BRA. 

10.   MINOR  MODIFICATION  OF  SCHOOL-FRANKLIN 
URBAN  RENEWAL  PLAN. 

WHEREAS,  the  Urban  Renewal  Plan  for  the  School-Franklin 
Urban  Renewal  Area  was  adopted  by  the  Boston  Redevelopment 
Authority  and  approved  by  the  City  Council  of  the  City  of 
Boston  in  May  of  1968;  (Project  No.  Mass  R-82A) 
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WHEREAS,  Section  1201  of  Chapter  XI I  of  said  Plan 
entitled:    Modifications'  provides  that  the  Urban  Renewal  Plan 
Tiay  be  modified  at  any  time  by  the  Boston  Redeveloprr.ent 
Authority  without  further  approval  provided  that  the  proposed 
modifications  do  not  substantially  or  materially  alter  or 
change  tne  Plan;  and 

WHEREAS,  it  is  the  opinion  of  the  Authority  that  the  minor 
modifications  with  respect  to  Parcel  A-1  are  consistent  with 
Che  objectives  of  the  Scnool-Franklixi  Urban  Renewal  Plan;  and 

WHEREAS,  the  Authority  is  cognizant  of  Chapter  781  of  the 
Acts  and  Resolves  of  1972  with  respect  to  minimizing  and 
preventing  damage  to  the  environment;  and 

WHEREAS,  the  proposed  am.endment  to  the  Plan  is  a  minor 
change  and  may  be  adopted  within  the  discretion  of  the 
Authority  pursuant  to  Section  1201  of  said  Plan. 

The  BRA  finds  that  the  proposed  amendment  to  the  Plan  to 
change  the  parking  and  F.A.R.  requirements  and  adding  office 
uses  thereof  as  to  Parcel  A-1  is  a  minor  modification  which 
does  not  substantially  or  materially  alter  or  change  the  Plan, 
that  the  Project  is  consistent  with  the  Plan,  that  all 
practical  and  feasible  measures  have  been  taken  and  are  being 
utilized  to  avoid  or  minimize  damage  to  the  environinent ,  and 
that  the  Project  will  not  result  in  significant  damage  to  or 
impairment  of  the  environment. 

11.    CONCLUSION 

WHEREAS,  the  BRA  gave  due  and  proper  notice  of  a  public 
hearing  to  be  held  in  the  offices  of  the  BRA  on  September  13, 
1990,  to  consider  the  PDA/DIP  Plan  and  to  determine  the  manner 
in  which  Sections  3-lA,  26A-3,  and  38-12  should  be  applied  to 
the  PDA/DIP  Plan.   The  public  hearing  was  duly  convened  and 
held  in  all  respects  in  accordance  with  law,  and  to  the  extent 
required  by  law,  with  a  legal  quorum  present  throughout  the 
meeting.   At  the  public  hearing,  the  3RA  heard  extensive 
testimony  from  a  number  of  witnesses.   The  BRA  considered 
num.erous  exhibits  submitted  by  the  .Applicant  at  the  public 
hearing.   The  BRA  closed  the  public  hearing  and  the  public 
record  on  this  Application  on  September  13,  1990. 

Based  on  all  this  evidence,  the  BRA  finds  and  concludes 
that  the  Project  is  important  to  the  revitalization  of  the 
Midtown  Cultural  District  area;  that  the  urban  design  elements 
of  the  Project  reflect  the  needs  of  the  Midtown  Cultural 
District,  while  respecting  the  public  goals  and  guidelines 
established  for  downtown  development  in  Boston;  that  the 
Project  will  form  an  important  link  in  the  City's  skyline 
between  the  Financial  District  and  Downtown  Crossing;  that  the 
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Project  will  aid  the  City  financially  by  aenerating  jobs,  and 
by  providing  Boston  with  a  new  source  of  real  estate^ tax 
revenues  and  linkage  funds;  and  that  the  Project  will  rake  an 
important  contribution  to  3cston  s  affordable  housing  and 
cultural  needs . 

Based  en  all  the  evidence,  the  BRA  further  finds  and 
concludes  the  Project  s  PDA/DIP  Plan  satisfies  the  Plan 
Criteria  and  the  Midtown  Cultural  District  PDA  Criteria  and 
otherwise  complies  with  Sections  3-lA,  26A-3,  26B-3,  and  38-12 
of  the  Code. 

Based  on  all  the  evidence,  the  BRA  further  finds  and 
concludes  the  Project's  PDA/DIP  Plan  'conforms  to  the  Midtown 
Cultural  District  Plan  and  the  general  plan  for  the  city  as  a 
whole .  " 

Based  on  all  the  evidence,  the  BRA  weighs  this  Project's 
public  benefits  against  the  combined  burdens  of  this  Project 
and  further  finds  and  concludes  that  'on  balance,  nothing  in 
[the  Project's  PDA/DIP  Plan]  is  injurious  to  the  neighborhood 
or  otherwise  detrimental  to  the  public  welfare,  weighing  all 
the  benefits  and  burdens." 

Based  on  all  the  evidence,  the  BRA  finds  that  the 
exceptions  listed  in  the  schedule  of  Zoning  Exceptions  attached 
to  the  PDA/DIP  Plan  as  Exhibit  D  satisfy  all  of  the  criteria  of 
the  Code . 


THEREFORE,  be  it  resolved  that: 

In  connection  with  the  Development  Plan  and  the  Development 
Impact  Project  Plan  for  Thirty-Three  Arch  Street  (the 
"PDA/DIP  Plan')  presented  at  a  public  hearing  duly  held  at 
the  offices  of  the  Authority  on  September  13,  1990,  and 
after  consideration  of  the  evidence  presented  at,  and  in 
connection  with,  the  hearing,  and  the  findings  of  the 
Authority  set  forth  above,  which  evidence  and  findings  are 
incorporated  herein  by  reference,  the  Authority  finds  that 
the  PDA/DIP  Plan  (1)  conforms  to  the  Midtown  Cultural 
District  Plan  and  the  general  plan  of  the  City  of  Boston  as 
a  whole,  (2)  on  balance,  contains  nothing  that  will  be 
injurious  to  the  neighborhood  or  otherwise  detrimental  to 
the  public  welfare,  weighing  all  the  benefits  and  burdens, 
including  without  limitation  those  factors  identified  in 
Sections  38-14  and  38-16  of  the  Code,  and  (3)  does 
adequately  and  sufficiently  satisfy  all  other  criteria  and 
specifications  and  include  such  other  agreements  as  are 
required  for  a  development  plan  for  a  planned  development 
area  zoning  designation  within  the  Midtown  Cultural 
District  and  a  development  impact  project  plan,  as  set 


23 


33144.53336   33'   ^^P-ilZl-* 
9/  12/90   5:-l5  p.Ti.    I?  ,  JC3 


forth  in  the  Boston  Zoning  Code,  as  amended  (the   Code  '  ) . 
The  PDA/DI?  Plan  is  embodied  m  a  written  document  entitled 
■  Developr.ent  Plan  and  Developr.ent  Im.pact  ?ro:ect  Plan  for 
Planned  Development  Area  No.  39,  Thirty-Three  Arch  Street, 

dated  as  of  Septemiber  13,  1990,  consisting  of  pages  of 

text  plus  attachments  designated  Exhibits  A  through  5. 
Said  dccum.ent  shall  be  on  file  in  the  office  of  the 
Assistant  Director  of  Neighborhood  Planning  and  Zoning  of 
the  Authority. 

THEREFORE,  be  it  resolved  that: 

The  form  and  substance  of  the  PDA/DI?  Plan,  and  the 
procedures  employed  in  reviewing  and  approving  the  PDA/DIP 
Plan,  conform  with  the  requirements  of  the  Code  as  applied 
to  a  developm.ent  plan  for  a  planned  developm.ent  area  under 
Sections  3-lA  and  38-12  of  the  Code  and  a  development 
impact  project  plan  under  Section  26A-3  of  the  Code. 

THEREFORE,  be  it  resolved  that: 

Pursuant  to  the  Provisions  of  Sections  3-lA,  26A-3,  26B-3 
and  38-12  of  the  Code,  the  Authority  hereby  approves  the 
PDA/DIP  Plan. 

THEREFORE,  be  it  resolved  that: 

The  Authority  hereby  authorizes  the  Director  of  the 
Authority  to  petition  the  Zoning  Commission  (the 
"Commission")  for  approval  of  the  PDA/DIP  Plan  and  for  a 
Planned  Development  Area  district  designation  for  the 
parcel  of  land  which  is  the  subject  of  the  PDA/DIP  Plan, 
and  that  it  approve  the  PDA/DIP  Plan  pursuant  to 
Sections  3-lA  and  38-12  of  the  Code. 

THEREFORE,  be  it  resolved  that: 

The  Authority  hereby  approves  tne  proposed  forms  of 
Development  Impact  Project  .Agreement,  Cooperation 
Agreement,  and  Cultural  Benefits  Agreement  (collectively, 
txhe  "Related  Agreements')  m  substantially  the  forms 
attached  hereto,  and  the  Authority  hereby  authorizes  and 
directs  the  Director  of  the  Authority  to  execute  and 
deliver  in  the  name  of  and  on  behalf  of  the  Authority  the 
Related  Agreem>ents,  and  such  other  documents  as  the 
Director  deems  necessary  or  appropriate  to  effect 
development  of  the  Project,  with  such  changes  as  the 
Director  and  the  Chief  General  Counsel,  in  their 
discretion,  shall  determine  to  be  necessary  or  desirable, 
the  execution  and  delivery  of  any  of  the  foregoing  by  the 
Director  or  the  taking  of  any  such  action  to  be  conclusive 
evidence  of  such  determination  and  of  the  authority  granted 
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to  tr.e.T.  hereunder.   The  Autr.crity  hereby  authorizes  or.e 
Director  of  tr.e  Authority  to  certify  to  tr.e  Zor.ir.r 
Ccr^atission  and  tne  3oard  of  .-.tceal  toe  status  of  the 
Prelixir.ary  Adequacy  Deterrrir.at  ion  or  the  Adequacy 
Deter.T.mat ion ,  as  the  case  r.ay  be,  of  the  Project  under 
Article  31  of  the  Code;  and  thereafter,  conditioned  ucon 
execution  of  a  Transportation  Access  Plan  Agreement  and 
other  necessary  agreements  with  the  Boston  Transocrtat ion 
Depart.T.ent ,  and  a  Boston  Residents  Construction  Z.Tiolovt-.ent 
Plan,  a  First  Source  Agreement,  and  other  necessary 
agreerr.ents  with  tne  Mayor  s  Office  of  Jobs  and  Comnunity 
Services,  and  certification  by  the  City  Transportation 
DepartT.ent  that  the  Transportation  Access  Plan  Agreement 
has  been  executed,  to  certify  to  the  Commissioner  of 
Inspectional  Services  that  the  Project  complies  with 
Articles  26,  26A,  263,  27,  28,  29  and  31  of  the  Code. 

THEREFORE,  be  it  resolved  that: 

Pursuant  to  Sections  6A-2,  38-7,  38-8,  38-13,  38-19,  38-20 
and  38-21  of  the  Code,  the  Authority  hereby  authorizes  the 
Director  and/or  the  Executive  Director  of  the  Authority  to 
recommend  to  the  Board  of  Appeal  approval  of  the  proposed 
zoning  exceptions  set  forth  in  the  document  entitled 
"Zoning  Exceptions"  (the  "Zoning  Exceptions")  attached  to 
the  PDA/DIP  Plan  as  Exhibit  D,  with  such  changes  as  the 
Director  of  the  Authority,  in  his  discretion,  shall 
determine  to  be  necessary  or  desirable,  his  taking  of  any 
such  action  to  be  conclusive  evidence  of  his  determination 
and  of  the  authority  granted  to  him  hereunder;  which 
approvals  are  recommended  by  the  Authority,  provided  that 
the  Commission  shall  have  adopted  a  Map  Amendment 
designating  the  land  involved  as  a  Planned  Development  An-^;^ 
zoning  district,  and  provided  further  that  the  Schematic 
Design  Subm.ission  shall  have  been,   submitted  to  the 
Authority  for  design  review  to  ensure  that  the  sam.e  are 
consistent  with  drawings  previously  approved  by  the 
Authority  and  with  the  PDA/DIP  Plan  and  that  the 
Development  Impact  Project  Agreem.ent  shall  have  been 
entered  into.   The  Authority  hereby  authorizes  the  Director 
and/or  the  Executive  Director  of  the  Authority  to  certify 
to  the  Commission  and  the  Board  of  Appeal  that  said 
Exceptions  are  in  conformity  with  the  PDA/DIP  Plan  and  the 
Midtown  Cultural  District  Plan,  and  also  that  such  final 
working  drawings  are  consistent  with  the  design  standards 
of  the  Midtown  Cultural  District  Plan  and  Article  38 
(including,  where  applicable.  Section  38-20). 

THEREORE,  be  it  resolved  that: 

Pursuant  to  Section  1201  thereof,  the  School-Franklin  Urban 
Renewal  Plan,  Mass.  R-82A  be  and  hereby  is  amended  as 
follows : 
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1.  That  Section  606  thereof,  entitled  "Land  Use  Controls 
and  Building  Requirerr.enzs  for  Disposition  Parcels' 
with  respect  to  Parcel  .^-1,  on  pages  6-4  of  said  Plan, 
is  hereby  amended  (a)  by  adding" after  'parking'  the 
words  "office  uses  '  on  the  first  line  thereof 
following   permitted  uses";  (b)  by  deleting,  on  the 
fourth  line  thereof,  "Minimum  3;  Maximum  10"  following 
'F.A.R.",  and  inserting  the  following  in  place 
thereof:  "Maximum  10-14,  in  accordance  with  Article  38 
of  the  Boston  Zoning  Code,  effective  March  20,  1989", 
and  (c)  by  deleting  on  the  fifth  line  thereof  'not  to 
exceed  880  cars"  and  inserting  the  following  in  place 
thereof  "not  to  exceed  1090  cars",  all  in  accordance 
with  the  Development  Plan  and  Development  Impact 
Project  Plan  approved  this  date. 

2.  That  the  proposed  modifications  are  found  to  be  miner 
modifications  which  do  not  substantially  or  materially 
alter  or  change  the  Plan. 

3.  That  all  other  provisions  of  said  Plan  not 
inconsistent  herewith  be  and  are  continued  in  full 
force  and  effect. 

4.  That  it  is  hereby  found  and  determined  that  the 
proposed  development  will  not  result  in  significant 
damage  to  or  impairment  of  the  environment  and 
further,  that  all  practicable  and  feasible  means  and 
measures  have  been  taken  and  are  being  utilized  to 
avoid  or  minimize  damage  to  the  environment. 

5.  That  the  foregoing  modifications  shall  be  severable 
such  that  if  one  or  more  of  the  same  shall  be 
determined  invalid  the  remainder  shall  remain  in  full 
force  and  effect. 

6.  That  the  Director  and/or  the  Executive  Director  be  and 
hereby  is  authorized  to  proclaim  by  certificate  these 
minor  modifications  of  the  Plan,  all  in  accordance 
with  the  provisions  of  the  Urban  Renewal  Handbook,  RHM 
7207.1  dated  August,  1974. 

THEREFORE,  be  it  resolved  that: 

The  Authority  hereby  authorizes  the  Director  and/or  the 
Executive  Director  of  the  Authority  to  petition  the  Zoning 
Commission  to  adopt  a  text  amendment  to  the  Boston  Zoning 
Code  allowing  a  height  of  up  to  388  feet  within  the  Planned 
Development  Area  for  the  parcel  of  land  which  is  the 
subject  of  the  PDA/DIP  Plan  in  substantially  the  form 
attached  as  Exhibit  A  hereto. 
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The  Authority  hereby  authorizes  the  Director  and/or  the 
Executive  Director  to  execute,  in  z'r.e   r.a'r.e  and  on  behalf  of 
the  Authority,  all  docunents  deer.ed  necessary,  including  a 
Land  Disposition  Agreement  and  Deed  with  Frank-King 
Associates  Limited  Partnership,  concerning  the  transfer  of 
a  certain  parcel  of  land  owned  by  the  Authority  fronting  on 
Arch  Street  and  containing  approximately  5,100  square  feet; 
such  documents  to  be  in  the  Authority's  usual  form,  and 
including  such  changes  as  the  Director  (or  the  Executive 
Director,  as  the  case  may  be)  deem.s  appropriate  and  in  the 
best  interest  of  the  Authority. 
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EXH 1 5  I r  A 

Text  A-T,end.~er.r  Appl  icar  ion  No. 
Boston  Redevelcpnent  Authority 
Midtown  Cultural  District 


:EXT  AxMEXDMENr  NO 


THE  C0KM0N"WEA17H  OF  MASSACHUSETTS 

CITY  OF  BOSTON 

IN  ZONING  COMMISSION 

The  Zoning  Commission  of  the  City  of  Boston,  acting  under 
Chapter  665  of  the  Acts  of  1956,  as  amended,  after  due  report, 
notice,  and  hearing  does  hereby  amend  the  Boston  Zoning  Code  as 
follows : 

By  amending  Article  38,  Section  38-11,  subsection  2(a)  by 
deleting  such  subsection  and  substituting  therefor  the 
following:  "(a)  within  PDA-I,  a  maximum  building  height  range 
of  one  hundred  fifty-five  (155)  feet  to  three  hundred 
eighty-eight  (388)  feet,  and  FAR  of  ten  (10)  to  fourteen  (14)"; 

and  by  amending  Section  38-12,  Table  A,  by,  deleting  such 
Table  and  substituting  therefor  the  following; 

Table  A 

Dimensional  Regulations 

Planned  Development  Area 

Midtown  Cultural  District 

Maximum  Maximum 

Height  Standards  FAR  Standards 

PDA-I  155'-388'  10-14 

PDA-II         155'-400'  10-14 

PDA-Ill        155'-300'  10-14* 

*In  Proposed  Projects  to  exceed  a  building  height  of  one 
hundred  fifty-five  feet  (155'),  at  least  fifty  percent  (50%)  of 
the  gross  floor  area  above  the  height  of  one  hundred  fifty-five 
feet  (155')  must  consist  of  uses  other  than  office  uses  or 
institutional  uses. 

See  Section  38-11 . 
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EXHIBIT  C 

3  3  ARCH  STREET 
DEVELOPMENT  PLAN  DESIGN  SUBMISSION 

Drawings  dated  September  4,  1990,  prepared  by  Shepley,  Bulfinch, 
Richardson  and  Abbott  and  Crang  &  Boake,  Inc. 

Site  Plan 

Grade  Level  Plan 

Typical  Garage  Floor  Plan 

Typical  Lower  Floor  Plan 

Building  Section 

Arch  Street  Elevation 

Franklin  Street  Elevation 
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DEVELOPMENT  PLAN 

and 
DEVELOPMENT  IMPACT  PROJECT  PLAN 

for 
PLANNED  DEVELOPMENT  AREA  NO.  3  9 

THIRTY-THREE  ARCH  STREET 


This  Development  Plan  and  Development  Impact  Project  Plan 
for  Planned  Development  Area  I  (the  "Plan')  is  dated  as  of  the 
13th  day  of  September,  1990. 

DEVELOPER :   FRANK-KING  ASSOCIATES  LIMITED  PARTNERSHIP,  a 
Massachusetts  limited  partnership  (the  "Developer"),  is 
developing  the  Thirty-Three  Arch  Street  project  at  33  Arch 
Street  in  Boston's  Financial  District  (the  "Project").   The 
Developer's  general  partners  are  Kingston  Washington  Associates 
Limited  Partnership,  a  New  York  limited  partnership,  and  Bowo 
Associates  Limited  Partnership,  a  Massachusetts  limited 
partnership  (collectively,  the  "General  Partners").   Its 
limited  partner  is  Nynex  Properties  Company,  Inc.,  a  Delaware 
corporation. 

The  business  address,  telephone  number  and  designated 
contact  for  the  Developer  are:   Frank-King  Associates  Limited 
Partnership,  c/o  Kingston  Investors  Corporation,  430  Park 
Avenue,  New  York,  New  York  10022;  Telephone:   (212)  308-6990; 
Designated  Contact:   E.  Peter  Krulewitch. 

The  original  joint  venture  comprising  Frank-King  Associates 
was  formed  in  1985;  in  1987,  Nynex  Properties  Company,  Inc., 
joined  the  General  Partners  to  form  the  Developer. 
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SITE  DESCRIPTION/PROJECT  AREA:   The  Project  site  is  bounded 
by  Washington,  Franklin,  Hawley  and  Arch  Streets  in  Boston's 
Midtown  Cultural  District.   Its  most  easterly  portion  extends 
into  the  City's  Financial  District.   The  parcel  currently  owned 
by  the  Developer  consists  of  approximately  58,819  square  feet 
of  land  (the  "FKA  Parcel"),  as  is  more  particularly  described 
in  Exhibit  A-1  attached  hereto.   In  addition,  the  Developer 
plans  to  acquire  a  parcel  adjacent  to  the  FKA  Parcel,  located 
at  the  intersection  of  Arch  Street  and  Hawley  Place  and 
comprising  approximately  5,101  square  feet  of  land  (the  "BRA 
Arch  Street  Parcel")  from  the  Boston  Redevelopment  Authority 
(the  "Authority"),  as  is  more  particularly  described  in  Exhibit 
A- 2  attached  hereto.    The  combined  parcel  on  which  the  Project 
will  be  located  will  contain  approximately  63,920  square  feet 
of  land  and  is  shown  on  the  site  plan  attached  as  Exhibit  B 
(the  "Site") . 

The  Site  is  proposed  to  be  designated  as  a  Planned 
Development  Area  within  the  area  on  Map  I-A  of  the  Boston 
Zoning  Code  designated  as  PDA-I  in  Section  38-10  of  the  Code. 

GENERAL  DESCRIPTION  OF  PROPOSED  DEVELOPMENT  AND  USE 
ALLOCATION:   The  Project  consists  of  a  21-story  office  building 
to  be  constructed  over  the  existing  Woolworth's  retail  store 
and  an  extension  of  the  existing  Meyer's  parking  facility  over 
the  BRA  Arch  Street  Parcel,  and  will  include  approximately 
497,785  square  feet  of  new  development  in  the  office  building 
and  approximately  100,300  square  feet  of  additional  space  in 
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the  parking  facility.   As  set  forth  in  the  Development  Impact 
Agreement,  the  final  square  footage  calculation  may  vary  as  the 
design  is  developed  during  the  design  review  process.   Any  such 
changes,  however,  will  be  consistent  with  zoning  requirements 
and  the  building  dimensions  that  are  approved  by  the  Board  of 
Appeal  as  part  of  the  PDA  approval  for  the  Project.   In  no 
event  shall  the  exterior  dimensions  of  the  building  exceed 
those  described  in  this  Development  Plan,  including  the 
exhibits  hereto. 

The  office  building  will  be  constructed  above  a  new 
rectilinear  ramp  to  the  parking  facility  that  is  to  be  located 
off  Hawley  Street  and  will  include  approximately  487,285  square 
feet  of  office  space,  approximately  5,000  square  feet  of  office 
lobby  retail  space  and  approximately  5,500  square  feet  devoted 
to  a  lobby  and  pedestrian  concourse  linking  Arch  and  Hawley 
Streets  and  creating  a  mid-block  pedestrian  connection  between 
the  Financial  District  and  Downtown  Crossing.   The  six  existing 
floors  of  the  parking  facility  will  be  extended  over  the  BRA 
Arch  Street  Parcel;  the  additional  space  will  accommodate 
approximately  196  additional  parking  spaces. 

The  office  building's  location,  at  the  easterly  portion  of 
the  Site  adjacent  to  Arch  Street,  will  both  strengthen  the 
existing  street  wall  at  the  edge  of  the  Financial  District  and 
minimize  the  impact  of  a  taller  structure  on  the  pedestrian 
shopping  zone  of  Downtown  Crossing. 

In  keeping  with  its  transitional  location  and  function,  the 
base  massing  of  the  office  building  will  be  of  a  scale 
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compatible  with  that  of  the  surrounding  retail  area;  its 
facades  will  be  designed  to  reflect  the  cornice  lines  and 
surface  articulation  of  neighboring  buildings.   At  the  same 
time,  the  office  building  will  be  designed  to  complement  and 
enhance  the  existing  skyline  of  the  City. 

The  Authority  will  require  that  the  existing  arcade  be 
renovated,  and  the  lobby  of  the  office  building  has  been 
designed  as  a  pedestrian  concourse  in  order  to  extend  the 
arcade  to  Arch  Street  and  create  a  new  mid-block  pedestrian 
connection  between  the  Financial  District  and  Downtown 
Crossing.   Further,  the  Project  has  been  designed  to  minimize 
the  impact  of  shadows  on  adjacent  buildings  and  historic 
structures . 

The  extension  of  the  parking  facility  onto  the  BRA  Arch 
Street  Parcel  will  accommodate  the  addition  of  approximately 
196  spaces  to  the  888  spaces  currently  located  within  the 
facility,  to  provide  parking  for  a  total  of  approximately  1,084 
vehicles  on  the  existing  six  levels.   The  Authority  will 
require,  as  part  of  the  Project,  that  the  parking  facility's 
hours  of  operation  be  extended;  it  will  be  available  for  use  by 
retail  customers  and  patrons  of  the  Midtown  Cultural  District's 
retail  and  cultural  facilities  and  programs  as  well  as  tenants 
of  the  Project  and  their  employees. 

LOCATION  AND  APPEARANCE  OF  STRUCTURES:   The  location  and 
appearance  of  the  Project  will  conform  with  the  drawings  listed 
on  Exhibit  C  attached  hereto.   These  plans  are  subject  to 
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further  design  review  and  refinement.   (Such  plans  and  approved 
refinements  are  hereinafter  referred  to  collectively  as  the 
"Plans . " ) 

The  office  building's  facades  will  be  primarily  masonry  and 
non-reflecting  glass  to  minim.ize  the  effects  of  solar  glare. 

LEGAL  INFORyiATION:   There  are  no  legal  judgments  or  actions 
pending  which  directly  involve  the  Project.   Tax  arrears  did 
exist  on  the  Site,  but  have  been  paid.   There  are  no  taxes  owed 
on  any  other  Boston  properties  now  owned  by  the  Developer  or 
the  Development  Advisor. 

Except  for  the  BRA  Arch  Street  Parcel,  the  entire  Site  is 
owned  by  the  Developer.  The  Developer  intends  to  acquire  the 
BRA  Arch  Street  Parcel  from  the  Authority. 

BUILDING  DIMENSIONS:   The  dimensions  of  the  Project  will 
conform  with  the  drawings  listed  on  Exhibit  C  to  this  Plan. 
These  plans  are  subject  to  further  design  review  and 
refinement.   The  Project's  height,  as  defined  in  Section 
2-1(23)  of  Article  2  of  the  Boston  Zoning  Code  (as  in  existence 
as  of  the  date  of  approval  of  this  Plan,  and  not  as  the  same 
may  thereafter  be  amended),  will  not  exceed  the  zoning  height 
allowed  under  Section  38-7  of  the  Zoning  Code.   The  height  of 
the  existing  parking  facility,  including  the  proposed  extension 
over  the  BRA  Arch  Street  Parcel,  will  not  exceed  its  current 
height  of  126  feet. 

PROPOSED  TRAFFIC  CIRCULATION:   The  area  street  network 
consists  of  Franklin,  Washington,  Arch,  Milk,  Devonshire, 
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Hawley  and  School  Streets.   Traffic  circulation  at  the  Site  is 
provided  by  Milk  Street  (two-way),  Hawley  Street  (one-way 
northbound),  Franklin  Street  (one-way  westbound),  and  Arch 
Street  (one-way  northbound).   All  passenger  car  access  and 
egress  for  the  Project  will  be  via  Hawley  Street  off  Milk 
Street  and  Franklin  Street. 

As  part  of  the  Project,  the  existing  circular  ramp  system 
in  the  parking  facility  will  be  replaced  with  a  new  rectilinear 
sloped  ramp.   In  order  to  relieve  the  current  traffic  burden  on 
Arch  Street,  the  entrance  and  exit  to  the  facility  will  be 
relocated  and  vehicles  will  enter  via  Hawley  Street  from 
Franklin  Street,  and  leave  via  Hawley  Street  onto  Milk  Street. 

The  primary  pedestrian  access  to  the  Project  will  be  via 
the  office  lobby  entrances  on  Arch  and  Hawley  Streets. 

PARKING  AND  LOADING  FACILITIES:   The  Project  will 
incorporate  196  additional  parking  spaces  to  the  888  parking 
spaces  already  existing  in  the  parking  facility  to  provide  a 
total  of  1,084  spaces  for  the  use  of  customers,  clients  and 
tenants  of  the  Project  and  patrons  of  the  cultural  facilities 
and  community  services  in  the  Midtown  Cultural  District. 
Pedestrian  access  to  the  garage  will  be  via  elevators  in  the 
existing  Franklin  Street  lobby. 

The  Project  will  be  served  by  the  existing  loading  area 
under  the  parking  facility,  which  includes  five  (5)  loading 
bays.   It  is  anticipated  that  the  existing  loading  area  will  be 
expanded  and  additional  bays  provided  to  serve  the  Project. 
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PROJECTED  NUMBER  OF  EMPLOYEES :   The  Developer  anticipates 
that  the  Project  will  generate  construction-related  jobs  of 
approximately  2,500  person-years  throughout  the  thirty-six 
month  projected  construction  period  and,  upon  completion  of 
construction,  will  provide  space  to  accomjncdate  approximately 
2,900  permanent  office  and  retail  jobs.   During  construction, 
the  Developer  will  participate  in  the  Boston  Jobs  Residents 
Policy,  and  will  use  good  faith  efforts  to  help  insure  that 
construction  jobs  are  oriented  toward  Boston  residents.   The 
Developer  will  also  be  a  part  of  the  Boston  for  Boston 
initiative  to  work  toward  a  goal  that  fifty  percent  (50%)  of 
all  permanent  jobs  are  held  by  Boston  residents  once  the 
Project  has  been  completed. 

ACCESS  TO  PUBLIC  TRANSPORTATION:   The  Site  is  very  well 
served  by  public  transportation,  including  MBTA  subway  lines, 
local  and  express  bus  service  and  commuter  rail  to  outlying 
suburbs.   The  Project  is  most  closely  served  by  the  Downtown 
Crossing  Station  (Orange  and  Red  Lines),  located  adjacent  to 
the  Project  at  Franklin  Street.   Other  MBTA  subway  stations 
within  easy  walking  distance  include  Park  Street  Station  (Red 
and  Green  Lines),  three  blocks  to  the  west,  and  State  Street 
Station  (Orange  and  Blue  Lines),  three  blocks  to  the  north. 
The  Project  is  also  located  one  block  from  the  MBTA  bus  stop  on 
Washington  Street  in  front  of  Woolworth's  retail  store  at  the 
Site. 

In  addition  to  the  subway  lines,  the  commuter  rail 
terminals  serving  the  southern  and  western  suburbs  are  located 
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at  South  Station;  the  commuter  rail  terminals  serving  the 
northern  suburbs  are  located  at  the  Green  Line's  North 
Station.   Express  cominuter  bus  services  to  the  suburbs  stop  at 
the  intersection  of  Franklin  and  Federal  Streets  and  at  the 
Orange  Line's  Haym.arket  Station.   Private  commuter  bus  service 
is  also  provided  at  South  Station.    Finally,  a  commuter  boat 
docking  facility  servicing  the  south  shore  communities  is 
operating  at  Rowes  Wharf,  a  short  walk  from  the  Site. 

Substantial  improvements  have  recently  been  completed  for 
the  subway  and  commuter  rail  lines  serving  the  downtown  areas. 
These  improvements,  which  include  the  upgrading  of  track  and 
signal  systems,  the  modernization  of  centrally-located  subway 
stations,  lengthening  of  platforms  to  accommodate  longer  trains 
(which  can  service  more  customers),  and  the  acquisition  of  new 
rolling  stock,  will  insure  that  adequate  system  capacity  exists 
to  accommodate  expected  new  demand  from  increased  development 
in  downtown  Boston  and  changes  in  commuting  patterns. 

As  part  of  the  Project,  the  Developer  will  enter  into  a 
Transportation  Access  Plan  Agreement  to  implement  various 
transportation  mitigation  measures  (to  be  more  fully  detailed 
in  the  Final  Project  Impact  Report  and  the  Environmental  Impact 
Report  for  the  Project) .   These  measures  will  include,  but  not 
be  limited  to,  implementation  of  the  following  transportation 
mitigation  measures: 

°    On-site  dissemination  of  route  and  schedule 

information  for  commuter  rail,  rapid  transit,  bus,  and 
water  transportation  services. 
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°    On-site  dissemination  of  ride-sharing  information  of 

Caravan  for  Commuters,  Inc. 
°  On-site  sale  of  MBTA  passes. 

°  Coordination  of  a  reserved  space  program  for  van  and 

car  pool  parking. 
°  Provision  of  incentives  to  building  tenants  to  allow 

flextime,  staggered  and  extended  hours  to  employees. 
°  Encouragem.ent  of  tenant  subsidization  of  em.ployees  ' 

public  transportation  costs. 
°  Contribution  for  capital  improvements  to  be  undertaken 

by  the  Boston  Transportation  Department  and/or  the 
Authority  to  mitigate  transportation  impacts  which  are 
demonstrated  to  be  solely  and  directly  the  result  of 
the  Project  and/or  its  construction, 
OPEN  SPACE  AND  LANDSCAPING:   The  sidewalk  areas  bordering 
the  Project  will  be  paved  with  suitable  materials  approved  by 
the  Authority  and  compatible  with  the  design  of  existing 
buildings  and  the  Project. 

The  Project's  design  also  addresses  the  street  environment 
surrounding  the  Site.   The  existing  pedestrian  arcade  around 
the  perimeter  of  the  existing  Woolworth's  retail  store  will  be 
renovated  and  pedestrians  will  have  access  to  the  exterior 
arcade  from  the  lobby  and  pedestrian  concourse  of  the  office 
building.   As  is  detailed  above,  the  office  building's  siting 
and  massing  are  responsive  to  its  location  at  the  junction  of 
the  Financial  District  and  Downtown  Crossing. 
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DESIGN  REVIEW  PROCEDURES:   In  addition  to  the  requirements 
of  Article  31  of  the  Boston  Zoning  Code  (described  below),  the 
design  review  process  to  be  observed  by  the  Developer  and  the 
Authority  shall  include  review  of  items  which  affect  site 
improvements,  exterior  facades,  roof scape  and  interior  public 
spaces,  as  set  forth  in  the  Authority's  "Development  Review 
Procedures"  dated  1985  and  revised  in  1986  (the  "Development 
Review  Procedures"). 

The  conceptual  design  for  the  Project,  comprised  of  the 
plans  listed  on  Exhibit  C,  has  been  submitted  to  the  Authority. 

PERMITS  MTD   APPROVALS:   A  Project  Notification  Form  for  the 
Project  was  filed  on  October  18,  1988.   Pursuant  to  Article  31 
of  the  Boston  Zoning  Code,  the  Authority  has  required  the 
preparation  of  a  Project  Impact  Report  ("PIR")  for  the  Project, 
which  has  been  coordinated  with  the  preparation  of  the 
Project's  Environmental  Impact  Report  ("EIR")  under  the 
requirements  of  the  Massachusetts  Environmental  Policy  Act 
("MEPA")  (referred  to  below)  in  a  combined  report  ("PIR/EIR"). 
By  letter  dated  February  2,  1989,  the  Authority  notified  the 
Developer  that  the  scope  of  the  PIR  must  include  the  following 
components:   Transportation  Component,  Environmental  Protection 
Component,  Urban  Design  Component,  Historic  Resources  Component 
and  Infrastructure  Systems  Component.   The  Draft  PIR/EIR  was 
submitted  to  the  Authority  on  November  20,  1989,  and  notice 
thereof  was  published  in  the  Boston  Herald  on  November  27,  1989 
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An  Environmental  Notification  Form  for  the  Project  under 
MEPA  was  submitted  to  the  Secretary  cf  the  Executive  Office  of 
Environmental  Affairs  ("EOEA")  on  November  30,  1988,  and  notice 
thereof  was  published  in  the  Environmental  Monitor  on 
December  12,  1988.   3y  letter  dated  January  26,  1989,  the 
Secretary  of  the  EOEA  required  that  an  EIR  be  prepared  and 
specified  that  the  BRA  scoping  document  would  be  adopted  for 
purposes  of  MEPA  requirements.   The  Authority  issued  its 
Scoping  Determination  on  February  2,  1989. 

The  combined  Draft  PIR/EIR  was  filed  with  the  Secretary  of 
the  EOEA  on  November  15,  1989  and  notice  thereof  was  published 
in  the  Environmental  Monitor  on  Noven±)er  24,  1989. 

In  order  to  connect  sewer  lines  to  the  Site,  a  Sewer 
Connection  and  Extension  Permit  is  required  from  the 
Massachusetts  Department  of  Water  Pollution  Control,  requiring 
approval  by  the  Boston  Water  and  Sewer  Commission.   An 
application  for  such  permit  will  be  filed  with  the  Boston  Water 
and  Sewer  Comjnission  in  due  course.   In  addition,  the 
Massachusetts  Water  Resources  Authority,  which  operates  the 
regional  sewer  system  serving  Boston,  must  issue  a  permit  for 
the  Project  or  a  letter  waiving  its  requirements  for  the 
Project . 

In  connection  with  the  addition  of  196  parking  spaces  to 
the  existing  parking  facility,  the  Developer  will  request  that 
the  Boston  Air  Pollution  Control  Commission  (i)  confirm  an 
exemption  for  the  proposed  additional  parking  spaces,  (ii) 
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permit  the  continued  use  of  the  existing  parking  spaces  in  the 
facility  pursuant  to  its  Procedures  and  Criteria  for  the 
Issuance  of  Parking  Freeze  Permits,  and  (iii)  permit  the  use  of 
the  parking  facility  during  off-peak  hours  for  patrons  of 
Midtown  Cultural  District  activities  not  located  on  the  Site. 
The  Developer  will  also  need  to  obtain  authorization  from  the 
Boston  Public  Safety  Commission  for  the  storage  of  gasoline  in 
the  tanks  of  vehicles  parked  within  a  structure  and  the 
construction  and  maintenance  of  an  open-air  parking  facility. 

Notification  must  be  given  to  the  Federal  Aviation 
Administration  in  connection  with  the  construction  of  an 
object,  such  as  a  high-rise  office  building,  which  might  affect 
navigable  air  space. 

The  Massachusetts  Department  of  Environmental  Protection 
must  approve  plans  for  furnaces,  boilers  or  other  fuel-burning 
equipment  on  the  Site  that  exceed  a  specified  generating 
capacity.   The  Project  may  require  a  permit  from  the  United 
States  Environmental  Protection  Agency  under  the  National 
Pollution  Discharge  Elimination  System  program  in  connection 
with  storm  water  runoff  from  roofs  and  paved  areas  on  the 
site.   Massachusetts  law  may  also  require  a  water  pollution 
permit  issued  by  the  Division  of  Water  Pollution  Control  with 
regard  to  storm  water  runoff.   If  any  of  the  foregoing  permits 
are  required  by  applicable  law,  the  Developer  will  obtain  such 
permit(s)  and  will  comply  with  all  requirements  thereof. 

A  number  of  approvals  from  various  City  agencies  will  also 
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be  needed  in  connection  with  the  conveyance  by  the  Authority  of 
the  BR.A  Arch  Street  Parcel. 

Pursuant  to  Chapter  254  of  the  Acts  of  1988,  the  Developer 
must  "...  eliminate,  minimize  or  mitigate  adverse  effects 
.  .  ."  on  certain  historic  structures  after  the  Massachusetts 
Historical  Commission  issues  a  determination  concerning  adverse 
effects,  if  any. 

One  or  m.ore  dem.olition  permits  must  be  obtained  prior  to 
the  demolition  of  any  existing  structure  on  the  Site.   Certain 
Building  Code  variances  may  be  required,  and  one  or  more 
building  permits  must  be  secured,  prior  to  construction  of  the 
various  structures  to  be  located  on  the  Site. 

Finally,  certificates  of  occupancy,  certifying  the 
completion  of  those  structures,  must  be  obtained  before  any 
structure  is  placed  in  use. 

COMPLIANCE  WITH  PLANS:   The  plans  listed  in  Exhibit  C 
comprise  the  conceptual  plans  for  the  Project  submitted  to  the 
Authority.   Construction  of  the  Project  will  proceed  in  general 
conformance  with  the  plans  listed  in  Exhibit  C  and  with  the 
additional  plans  submitted  by  the  Developer  in  accordance  with 
the  Schematic  Design  Submission  requirements  of  the  Development 
Review  Procedures.   Both  the  conceptual  and  schematic  plans  are 
subject  to  the  approval  of  the  Authority.   As  is  the  case  with 
any  project  of  this  scope,  and  as  a  result  of  the  various 
reviews  of  the  Project  to  be  undertaken  in  connection  with  the 
securing  of  all  necessary  permits  and  approvals  therefor. 
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changes  to  the  Project  may  be  made  and  any  such  changes  which 
affect  site  improvem.ents ,  exterior  facades,  roofscape  and 
interior  public  spaces  shall  be  subject  to  the  approval  of  the 
Authority  pursuant  to  the  Development  Review  Procedures. 

ZONING:   The  Site  is  located  within  the  Midtown  Cultural 
District  established  by  Article  38  of  the  Boston  Zoning  Code. 
The  entire  Site  lies  within  the  area  designated  PDA-I  in 
Section  38-10  of  the  Code.   Within  the  PDA-I  area,  if  the  area 
is  designated  as  a  Planned  Development  Area  by  the  Boston 
Zoning  Commission,  the  maximum  zoning  height  limit  of  155  feet 
and  the  maximum  floor  area  ratio  ("FAR")  of  10  otherwise 
applicable  to  projects  subject  to  the  provisions  of  Article  31 
of  the  Code  may  be  exceeded  by  exceptions  granted  by  the  Board 
of  Appeal  up  to  a  zoning  height  of  350  feet  and  an  FAR  of  14; 
if  certain  conditions  set  forth  in  Section  38-8  of  the  Boston 
Zoning  Code  are  met,  the  exceptions  may  allow  up  to  two 
additional  ratio  points  to  the  maximum  FAR.   Subject  to  the 
adoption  by  the  Boston  Zoning  Commission  of  a  text  amendment 
authorizing  the  height  of  the  Project  as  described  in  this 
Plan,  the  Developer  will  seek  exceptions  from  the  Zoning  Board 
of  Appeal  for  relief  from  the  FAR,  on-site  day  care,  and 
maximum  average  floor  plate  area  requirements  and  (to  the 
extent  necessary)  street  wall  height,  tower  separation, 
off-street  loading  and  setback  requirements  otherwise 
applicable  to  the  Project  under  the  Code,  all  as  more 
particularly  set  forth  in  Exhibit  D  attached  hereto. 


14 


33U4. 65306  XP-99"0,  o 

9/1  1/90        4:45    p.ii.      CR.009 


PROPOSED  USES :   The  proposed  uses  of  the  Project  include 
office,  retail  and  parking  uses.   The  Project,  including  the 
existing  improvements  currently  located  on  the  Site,  will 
contain  approximately  1,067,885  square  feet  of  gross  floor 
area.   When  completed,  the  Project,  together  with  existing 
im.provements ,  will  contain  approximately  492,785  square  feet 
devoted  to  office  use  and  the  entrance  lobby,  and  approximately 
139,700  square  feet  devoted  to  retail  use  and  the  Burger  King 
and  Harvest  Restaurants  currently  located  within  the  existing 
building  occupied  by  Woolworth's  retail  store.   Of  those 
figures,  approximately  492,785  square  feet  and  5,000  square 
feet,  respectively,  will  be  added  to  the  existing  buildings  by 
the  new  development.   Finally,  approximately  435,400  square 
feet  of  the  completed  Project  and  existing  improvements  will  be 
devoted  to  parking  for  approximately  1,084  vehicles;  of  that, 
approximately  100,300  square  feet  of  the  parking  area  and  196 
spaces  will  be  added  by  the  Project's  new  development. 

DENSITIES :   The  underlying  zoning  in  the  Midtown  Cultural 
District  permits  a  maximum  FAR  of  8.0,  which  can  be  increased 
to  10.0  if  a  project  is  subject  to  Design  Review  under  Article 
31  of  the  Code,  and  which  can  be  further  increased  up  to  14, 
or,  with  the  satisif action  of  certain  conditions,  16,  in  the 
area  designated  PDA-I.   This  Plan  calls  for  a  composite  FAR  of 
not  more  than  16.71  (based  upon  the  ratio  of  1,067,885  square 
feet  of  proposed  gross  floor  area  to  63,920  square  feet  of  lot 
area  on  the  Site).   (For  purposes  of  this  Plan,  the  term  "gross 
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floor  area"  shall  have  the  meaning  given  to  it  in 
Section  2-1(21)  of  Article  2  of  the  Boston  Zoning  Code,  as  in 
existence  as  of  the  date  of  execution  of  this  Plan,  and  not  as 
the  same  may  be  amended  thereafter,  as  affected  by  Section  38-8 
concerning  exclusions  for  "Ground  Floor  Uses."   As  custom.ary, 
gross  floor  area  has  been  determined  by  excluding  mechanical 
shafts  [including  smoke  exhaust  shafts,  toilet  pipe  shafts, 
stair  pressurization  shafts,  rain  leaders  shafts,  electrical 
risers  and  elevator  shafts  and  overrides],  electrical  rooms, 
floor  main  mechanical  rooms,  and  below-grade  parking.) 

The  proposed  Project,  together  with  the  existing 
improvements,  would  comprise  an  aggregate  FAR  of  16.71,  which 
exceeds  the  allowable  FAR.   Of  that  figure,  however,  the 
existing  parking  facility  and  proposed  extension  together 
comprise  an  FAR  of  6.81,  approximately  forty-one  percent  (41%) 
of  the  Project's  total  FAR. 

DEVELOPMENT  IMPACT  PROJECT  CONTRIBUTION:   As  required  under 
Sections  26A-3  and  26B-3  of  the  Boston  Zoning  Code,  the 
Developer  will  enter  into  a  Development  Impact  Project 
Agreement  with  the  Authority  (the  "DIP  Agreement")  and  will  be 
responsible  for  making  a  Development  Impact  Project 
Contribution  (the  "DIP  Contribution")  with  regard  to  the 
Project.   The  DIP  Contribution  shall  be  made,  at  the 
Developer's  option,  by:  (i)  the  grant  and  payment  by  the 
Developer  of  a  sum  of  money,  payable  at  the  times  and  in  the 
manner  and  under  the  conditions  specified  in  the  DIP  Agreement 
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(referred  to  in  Section  26A-3  of  the  Boston  Zoning  Code  as  the 
"Housing  Contribution  Grant'),  (ii)  the  creation  by  the 
Developer  of  low  and  moderate  income  housing  units  at  a  cost  at 
least  equal  to  the  amount  of  the  Housing  Contribution  Grant  and 
under  the  conditions  specified  in  the  DIP  Agreement  (referred 
to  in  Section  26A-3  as  the  "Housing  Creation  Option"),  or  (iii) 
a  combination  of  items  (i)  and  (ii)  above. 

Subject  to  the  approval  of  the  Neighborhood  Housing  Trust, 
the  Developer  anticipates  making  the  DIP  Contribution  in  the 
form  of  a  Housing  Contribution  Grant.   Should  the  Developer's 
obligation  with  regard  to  the  DIP  Contribution  be  satisfied 
solely  in  the  form  of  a  Housing  Contribution  Grant,  total 
payments  from  the  Developer  would  equal  approximately 
$1,988,925,  calculated  as  follows: 


Total  Gross  Square  Footage 

of  Uses  Enumerated  in  Table  D 

of  Article  26A  of  the 

Boston  Zoning  Code  497,785  gross  square  feet 

Less  Exem^ption  (100,000)  gross  square  feet 

Net  Gross  Square  Footage  for 

Purposes  of  Payment  397,785  gross  square  feet 

X  $5. OQ/qsf 


TOTAL  HOUSING  CONTRIBUTION  GRANT        $1,988,925.00 

JOBS  CONTRIBUTION  GRANT:   As  required  under  Section  26B-3 
of  the  Boston  Zoning  Code,  the  Developer  will  also  be 
responsible  for  making  a  Jobs  Contribution  Grant  with  regard  to 
the  Project.   The  Jobs  Contribution  Grant  shall  be  payable  at 
the  times,  in  the  manner  and  under  the  conditions  specified  in 
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the  DIP  Agreement.   It  is  anticipated  that  the  total  Jobs 
Contribution  Grant  for  the  Project  will  equal  approximately 
$397,785,  calculated  as  follows: 


Total  Gross  Square  Footage 

of  Uses  Enumerated  in  Table  S 

of  Article  25B  of  the 

Boston  Zoning  Code  497,785   gross  square  feet 

Less  Exemption  (100,000)  gross  square  feet 

Net  Gross  Square  Footage  for 

Purposes  of  Payment  397,785  gross  square  fee: 

X  $1 .  00/asf' 


TOTAL  JOBS  CONTRIBUTION  GRANT  $397,785.00 

PUBLIC  BENEFITS: 

A.    Cultural  Facilities  and  Benefits: 

As  part  of  the  Project,  the  Developer  will  make  financial 
contributions  totalling  One  Million  Dollars  ($1,000,000). 
These  contributions  shall  be  used  to  support  programs  sponsored 
by  the  Chinatown  Community  Center,  to  fund  visual  improvements 
to  the  Boston  Five  Cents  Savings  Bank  Park,  and  to  fund  the 
rehabilitation  and  improvement  of  the  YT^CU  Theatre,  the  Old 
South  Meeting  House  and  the  Wang  Center,  and  to  establish  a 
contingency  benefit  fund  to  support  other  cultural  programs  and 
facilities  to  be  identified  by  the  Authority,  in  consultation 
with  the  Developer  (collectively,  the  "Developer's 
Contribution" ) . 

The  Developer's  Contribution  shall  be  disbursed  as  follows: 

Upon  issuance  of  the  initial  building  permit  for  the 
Project  (as  hereinafter  defined),  the  Developer  will  make  a 
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contribution  of  Fifty  Thousand  Dollars  ($50,000)  to  the 
Authority  on  behalf  of  the  Chinatown  Community  Center.   Upon 
issuance  of  the  initial  building  permit,  the  Developer  will 
also  deliver  Fifty  Thousand  Dollars  ($50,000)  to  the  Authority 
to  fund  visual  improvements  to  the  Boston  Five  Cents  Savings 
Bank  Park.   In  addition,  the  Developer  will,  upon  issuance  of 
the  initial  building  permit,  contribute:   One  Hundred  Thousand 
Dollars  ($100,000)  to  the  Old  South  Association  in  Boston  for 
capital  improvements  and  renovations  to  the  Old  South  Meeting 
House,  One  Hundred  Thousand  Dollars  ($100,000)  to  the  Wang 
Restoration  Campaign  for  renovation  of  the  Wang  Center,  and  Six 
Hundred  Fifty  Thousand  Dollars  ($650,000)  to  the  Authority  for 
renovation  of  the  YMCU  Theatre,  and  an  additional  Fifty 
Thousand  Dollars  ($50,000)  to  the  Authority  to  establish  a 
contingency  benefit  fund  to  support  cultural  programs  and 
facilities  to  be  identified  by  the  Developer  and  the  Authority. 

B.  Affordable  Housing: 

The  Developer  will  pay  approximately  $1,988,925.00  in  the 
form  of  linkage  payments  to  be  dedicated  to  the  creation  of 
affordable  housing  within  the  Chinatown  area. 

C.  Job  Training: 

The  Developer  will  pay  approximately  $397,785.00  in  the 
form  of  linkage  payments  to  be  dedicated  to  the  creation  of 
jobs  and/or  job  training  programs. 

D.  Traffic  and  Transportation: 

The  Project  (including  existing  improvements)  will  include 
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a  1,084  vehicle  parking  facility.   The  Authority  will  require 
that  the  facility's  hours  of  operation  be  extended  to  allow 
evening  and  weekend  use  by  patrons  of  the  retail  and  cultural 
programs  and  facilities  within  the  Midtown  Cultural  District, 
in  addition  to  use  during  normal  business  hours  by  customers 
and  tenants  of  the  Project.   The  facility's  entrance  will  be 
off  Hawley  Street.   A  portion  of  its  spaces  may  be  reserved  for 
transient  use  to  encourage  short-term  use. 

E.  Child  Care: 

As  part  of  the  Project,  the  Developer  will  contribute  Five 
Hundred  Thousand  Dollars  ($500,000)  to  the  Authority  or  its 
designee  for  the  provision  of  child  care  facilities  and 
services  (the  "Child  Care  Contribution").   One-half  of  the 
Child  Care  Contribution  ($250,000)  will  be  due  and  payable  upon 
issuance  of  the  initial  building  permit  for  the  Project;  the 
balance  of  the  Child  Care  Contribution  ($250,000)  will  be  due 
and  payable  upon  issuance  of  a  Certificate  of  Occupancy  for  the 
office  building.   It  is  anticipated  that  this  contribution  will 
be  used  to  provide  child  care  facilities,  which  are  planned  to 
be  located  off-site  and/or  to  expand  existing  child  care 
services.   The  Child  Care  Contribution  shall  be  governed  by  a 
separate  agreement  to  be  entered  into  between  the  Developer  and 
the  Authority  or  its  designee  before  the  issuance  of  the 
initial  building  permit  for  the  Project. 

F.  Neighborhood  Business  Opportunities: 

In  connection  with  the  Project,  the  Developer  will 
formulate  a  Neighborhood  Business  Opportunities  Plan  outlining 
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the  measures  that  the  Developer  will  implement  to  market  space 
within  the  Project  to  Neighborhood  Business  Establishments  from 
Chinatown  (as  defined  in  the  Code).   Such  Plan  shall  be 
approved  by  the  Authority  prior  to  the  issuance  of  the  initial 
building  permit  for  the  Project. 

G.    Streetscape  and  Open  Space: 

The  design  for  Thirty-Three  Arch  provides  a  covered 
through-block  connection  for  pedestrians  linking  Arch  and 
Hawley  Streets  and  connecting  the  Financial  District  and 
Downtown  Crossing;  the  development  will  strengthen  the  existing 
street  patterns,  and  reflect  the  scale  and  composition  of 
neighboring  buildings. 

H.    Historic  Preservation : 

Pursuant  to  the  Cultural  Benefits  Agreement  which  the 
Developer  will  enter  into  with  the  Authority,  the  Developer 
will  agree  to  contribute  One  Million  Dollars  to  support 
cultural  programs  and  institutions  within  the  Midtown  Cultural 
District.   As  is  discussed  in  more  detail  above,  the  Developer 
anticipates  that  this  contribution  will,  among  other  things,  be 
allocated  to  rehabilitate  the  YWCU  Theatre,  the  Old  South 
Meeting  House  and  the  Wang  Center,  all  of  which  are  Boston 
landmarks . 

I .    Midtown  Cultural  District  Economy/Fiscal  Benefits: 

Thirty-Three  Arch  involves  a  significant  financial 
investment  into  the  Midtown  Cultural  District  by  the 
Developer.   It  is  anticipated  that  the  completed  Project  will 


21 


33144.55306      XP-9g70/o 
9/11/90   4:45  p.m.   CR.009 


generate  $3,000,000  annually  in  real  estate  taxes  for  the 
City.   During  the  projected  thirty-six  month  construction 
period,  the  Project  will  be  able  to  support 
construction-related  jobs  of  2,500  person-years;  upon  its 
completion  it  will  be  able  to  accommodate  2,900  new  permanent 
jobs.   In  addition,  the  Developer  intends  to  participate  in  the 
Boston  Residents  Jobs  Policy  and  the  Boston  for  Boston 
initiative . 

BUILDING  PERMIT: 

Notwithstanding  anything  to  the  contrary  contained  herein, 
it  is  agreed  and  understood  that  all  references  in  this  Plan  to 
the  "initial  building  permit  for  the  Project"  shall  be  deemed 
to  refer  to  the  first  building  permit  issued  in  connection  with 
construction  of  the  office  building  described  herein 
(including,  by  way  of  example  but  not  of  limitation,  any 
excavation,  foundation  or  other  subsurface  work  undertaken  in 
connection  therewith),  and  shall  not  refer  to  any  building  or 
other  permits  or  approvals  issued  in  connection  with  the 
demolition  of  any  structures  (or  portions  thereof)  now  existing 
on  the  Site,  or  the  conducting  of  borings,  soils  investigations 
or  other  similar  activities,  or  any  work  undertaken  in 
connection  with  the  renovation  of  the  Meyer's  parking  facility. 
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EXHIBIT  A-1 : 
EXHIBIT  A-2: 


EXHIBIT  3 
EXHIBIT  C 
EXHIBIT  D 


Legal  Descriotion  of  FKA 
Parcel 

Survey  of  BRA  Arch  Stree^ 

Parcel 

Site  Plan 

Plans 

Necessary  Zoning  Relief 
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A  certain  parcel  of  land  on  Washington  Street  in  the  City 
of  Boston,  shown  as  Parcel  A-6  on  a  two-sheet  plan  entitled 
"Boston  Redevelopment  Authority  Central  Business 
District — Urban  Renewal  Area  Project  No.  Mass.  R-82  Boston  - 
Suffolk  County  -  Massachusetts  Delivery  Parcel  Plan  Parcel 
A-6,"  dated  August  15,  1967,  by  Chas .  T.  Main,  Inc.,  which  plan 
is  attached  as  Exhibit  B  to  a  certain  Land  Disposition 
Agreement  between  the  Boston  Redevelopment  Authority  and 
Raymond's  Redevelopment  Associates,  dated  March  20,  1967,  said 
Plan  hereinafter  being  referred  to  as  "Plan  1,  '  and  bounded  and 
described  as  follows: 

NORTHWESTERLY  by  Washington  Street  by  two  (2)  lines 
measuring,  respectively,  one  hundred  twenty-four  and  95/100 
(124.95)  feet  and  twenty-five  and  33/100  (25.33)  feet; 

NORTHEASTERLY  by  a  line  in  a  party  wall  one  hundred 
thirty-three  and  80/100  (133.80)  feet; 

NORTHWESTERLY  by  a  line  in  a  party  wall  three  and  77/100 
(3.77)  feet; 

NORTHEASTERLY  by  a  line  in  part  in  a  party  wall 
seventy-four  and  00/100  (74.00)  feet; 

NORTHWESTERLY  fourteen  and  23/100  (14.23)  feet; 

NORTHEASTERLY  by  a  line  in  part  :n  a  party  wall  sixty-three 
and  97/100  (63 .97)  feet; 

EASTERLY  by  a  line  in  a  party  wall  ten  and  27/100  (10,27) 
feet; 

NORTHERLY  twenty-five  and  28/10  0  (25.28)  feet; 

EASTERLY  by  other  land  of  the  Grantor  one  hundred 
twenty-one  and  96/100  (121.96)  feet; 

SOUTHWESTERLY  by  a  private  way  shown  on  said  Plan  as  "New 
Hawley  Place"  and  by  Hawley  Street,  one  hundred  seventy-one 
and  80/100  (171.80)  feet; 

SOUTHEASTERLY  by  Hawley  Street  one  hundred  nineteen  and 
51/100  (119.51)  feet; 

SOUTHERLY  by  a  curved  line  near  the  intersection  of  Hawley 
Street  and  Franklin  Street  thirteen  and  46/100  (13.46) 
feet;  and 
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SOUTHWESTERLY  by  other  land  of  the  Grantor,  shown  on  said 
Plan  as  "New  Franklin  Street,"  two  hundred  sixteen  and 
50/100  (216.60)  feet. 

All  as  shown  on  said  Plan. 

Containing  57,937  square  feet  of  land  according  to  said 
Plan. 

Together  with  the  fee  to  the  centerline  of  New  Hawley 
Place,  as  said  New  Hawley  Place  is  more  particularly  shown  on  a 
plan  entitled  "Boston  Redevelopment  Authority  Central  Business 
District  Urban  Renewal  Area  Project  No.  Mass  R-82  Boston, 
Suffolk  County,  Massachusetts  Reconveyance  Plan  Hawley  Place", 
dated  August  15,  1967,  by  Chas .  T.  Main,  Inc.,  recorded  with 
Suffolk  Registry  of  Deeds,  and  certain  appurtenant  rights  as 
set  forth  in  that  certain  Deed  recorded  in  the  Suffolk  County 
Registry  of  Deeds  in  Book  8149,  Page  271. 


EXHIBIT  A  -  Z 


(Survey  of  BRA  Parcel) 
(To  be  supplied  by  BRA) 


Site  Plan 
(To  be  supplied) 


33  ARCH 
DESIGN  SUBMISSION 


Site  Plan 
Grade  Level  Plan 
Typical  Garage  Floor  Plan 
Typical  Office  Level  Plan 
Franklin  St.  Elevation 
Arch  St.  Elevation 
Washington  St.  Elevation 
Milk  St.  Elevation 
Building  Section 
School  St.  Perspective 
Washington  St.  Perspective 
1"  =  40'  Model 
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EXHIBIT  D 


PER.MITS  AND  APPROVALS 


Notification  of  construction; 
Approval  of  building  lighting 

Storm  Water  Run-off  Permit 
(if  necessary) 


MEPA  Certification 


Sewer  Connection  and 
Extension  Permit 


Sewer  Use  Discharge  Permit 
(or  letter  waiver) 

Approval  of  plans  for  furnaces, 
boilers  or  other  fuel-burning 
equipment  (if  generating  capacity 
exceeds  specified  levels) 

Determination  of  Adverse 
Effect 


Certificate  of  Compliance 
Approval  of  Project  Plans 


Approval  of  Development  Plan 
Approval  of  Text  Amendment 
and  PDA  Map  Amendm.ent 


AGENCY 

Federal 

Federal  Aviation 
Administration 

United  States  Environmental 
Protection  Agency  (National 
Pollution  Discharge 
Elimination  System  program) 

Commonwealth  of  Massachusetts 

Massachusetts  Executive 
Office  of  Environmental 
Affairs 

Massachusetts  Department  of 
Water  Pollution  Control 

(NOTE:  Approval  of  Boston 
Water  and  Sewer  Commission 
also  required) 

Massachusetts  Water 
Resources  Authority 

Massachusetts  Department  of 
Environmental  Protection 


Massachusetts  Historical 
Commission 

City  of  Boston 

Boston  Redevelopment  Authority 

Boston  Civic  Design 
Commission 

Boston  Zoning  Commission 
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PERiniTS  AND  APPROVALS 


Exceptions  and  Conditional  Use 
Permits;  Building  Code  Variances 


AGENCY 


City  of  Boston  (cont'd) 
Board  of  Appeal 


-building  height 
-FAR 

-maximum  average  floor  plate  area 
-on-site  child  care  requirements 
-street  wall  height  (if  necessary) 
-tower  separation  (if  necessary) 
-off-street  loading  (if  necessary) 
-setback  reauirements  (if  necessary) 


Confirmation  of  exemption  for 
proposed  196  additional  parking 
spaces,  permission  to  continue 
to  use  the  existing  spaces 
pursuant  to  the  "Procedures  and 
Criteria  for  the  Issuance  of 
Parking  Freeze  Permits,"  and  to 
use  the  facility  during  off-peak 
hours 

Approval  of  storage  of  gasoline 
in  vehicle  tanks  parked  in  a 
structure,  and  approval  of 
construction  and  maintenance  of 
an  open-air  parking  facility 

Water  Pollution  Permit 
( if  necessary) 


Approval  of  Sewer  Permit 

Approval  of  Hawley  Street 
Air  Rights  and  Recladding 
Easements 

Demolition  Permits 

Building  Permits 

Certificates  of  Occupancy 

Certif icate(s)  of  Completion 


Boston  Air  Pollution  Control 
Commission 


Boston  Public  Safety 
Commission  Committee 
on  Licenses 


Massachusetts  Department  of 
Environmental  Protection, 
Division  of  Water  Pollution 
Control 

Boston  Water  and  Sewer 
Commission 

Public  Improvements 
Commission 


Inspectional  Services 
Inspectional  Services 
Boston  Redevelopment  Authority 
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DEVELOPMENT  IMPACT  PROJECT  AGREEMENT 

INCLUDING  PROVISIONS  FOR  THE  JOBS  CONTRIBUTION  GRANT 

FOR  PL.ANNED  DEVELOPMENT  AREA  NO.  3  9 

THIRTY-THREE  ARCH 


THIS  AGREEMENT  ("he  "Agreement')  is  made  as  of  this  13th 
day  of  September,  1990  between  the  BOSTON  REDEVELOPMENT 
AUTHORITY,  a  public  body  politic  and  corporate,  created 
pursuant  to  Chapter  121B  of  the  Massachusetts  General  Laws,  as 
amended,  having  an  office  at  One  City  Hall  Plaza,  Boston, 
Massachusetts  02201  (hereinafter,  the  "Authority"),  and 
FRANK-KING  ASSOCIATES  LIMITED  PARTNERSHIP,  a  Massachusetts 
limited  partnership  having  an  address  c/o  Kingston  Investors 
Corporation,  430  Park  Avenue,  New  York,  New  York  10022 
(together  with  its  successors,  assigns  and  legal 
representatives,  the  "Applicant").   The  Authority  and  the 
Applicant  are  hereinafter  sometimes  referred  to  collectively 
herein  as  the  "parties".   The  general  partners  of  the  Applicant 
are  Kingston  Washington  Associates  Limited  Partnership,  a  New 
York  limited  partnership,  and  Bowo  Associates  Limited 
Partnership,  a  Massachusetts  limited  partnership.   Its  limited 
partner  is  Nynex  Properties  Company,  Inc.,  a  Delaware 
corporation. 

WHEREAS,  the  Applicant  proposes  the  construction  of 
approximately  598,085  gross  square  feet  of  new  development, 
including  a  21-story  office  building  above  an  existing  parking 
facility  and  an  extension  of  the  parking  facility  (the 
"Project")  on  the  parcel  bounded  by  Washington,  Franklin, 
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Hawley  and  Arch  Streets  in  Boston's  Midtown  Cultural  District 
(the  'Project  Site");  and 

WHEREAS,  the  Project  Site  is  to  be  comprised  of  a  parcel 
containing  approximately  58,819  square  feet  of  land  owned  by 
the  Applicant,  as  more  particularly  described  in  Exhibit  A 
attached  hereto  and  by  this  reference  incorporated  herein,  and 
an  adjacent  parcel  containing  approximately  5,101  square  feet 
of  land  to  be  acquired  by  the  Applicant  from  the  Authority,  as 
more  particularly  described  in  Exhibit  3  attached  hereto  and  by 
this  reference  incorporated  herein,  and  will  contain,  in  total, 
approximately  63,920  square  feet  of  land;  and 

WHEREAS,  the  Project  constitutes  a  Development  Impact 
Project  as  defined  in  Section  26A-2(1)  of  Article  26A  of  the 
Boston  Zoning  Code  (as  in  existence  as  of  the  date  hereof,  the 
"Code")  and  Section  26B-2(1)  of  Article  26B  of  the  Code;  and 

WHEREAS,  the  Neighborhood  Housing  Trust  referenced  in 
Article  26A  of  the  Code  (the  "Housing  Trust")  was  created  by 
Declaration  of  Trust  dated  Novem.ber  19,  1985,  pursuant  to  an 
Ordinance  Establishing  The  Neighborhood  Housing  Trust,  passed 
by  the  Boston  City  Council  on  May  21,  1985  and  approved  by  the 
Mayor  of  the  City  of  Boston  on  June  6,  1986;  and 

WHEREAS,  the  Neighborhood  Jobs  Trust  referenced  in 
Article  26B  of  the  Code  (the  "Jobs  Trust")  was  created  by 
Declaration  of  Trust  dated  November  19,  1985,  pursuant  to  an 
Ordinance  Establishing  The  Neighborhood  Jobs  Trust  passed  by 
the  Boston  City  Council  on  August  19,  1987  and  approved  by  the 
Mayor  of  the  City  of  Boston  on  September  8,  1987; 
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NOW,  THEREFORE,  in  ccns iderat ion  of  the  mutual  covenants 
and  agreements  herein  contained,  the  parties  hereto  agree  as 
follows : 

ARTICLE  I 
DEVELOPMENT  IMPACT  PROJECT  PLAN 

1.1   Development  Impact  Project  Plan.   The  Applicant  has 
submitted  to  the  Authority  a  Development  Plan  and  Development 
Impact  Project  Plan  for  the  Project  (hereinafter,  the  "Plan") 
in  accordance  with  the  requirements  of  Section  26A-3  of 
Article  26A  and  Section  26B-3  of  Article  26B  of  the  Code.   A 
copy  of  the  Plan  is  attached  hereto  as  Exhibit  C  and  by  this 
reference  incorporated  herein. 

The  Plan  was  approved  by  vote  of  the  Authority  on  


after  a  public  hearing  held  on  September  13, 


1990,  notice  of  which  was  published  in  the  Boston  Herald  on 
September  6,  1990. 

The  Applicant  will  proceed  with  the  planning  and  design  for 
the  Project  in  accordance  with  the  Plan  and  in  accordance  with 
the  Final  Project  Impact  Report,  both  as  approved  by  the 
Authority  for  the  Project. 

ARTICLE  II 
LINKAGE  PAYMENT 

2.1   Linkage  Payment.   The  Applicant  shall  make  a 

Development  Impact  Project  Contribution,  as  such  term  is 

defined  in  Section  26A-2(3)  of  Article  26A  of  the  Code 

(hereinafter,  the  'Linkage  Payment")  in  accordance  with  the 

provisions  of  this  Agreement. 
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The  Applicant's  obligation  to  make  the  Linkage  Payment 
shall  be  satisfied  either  (a)  by  contributing  to  the  creation 
of  housing  units  for  occupancy  exclusively  by  low  and  moderate 
income  residents  of  the  City  of  Boston,  in  accordance  with  the 
provisions  of  Section  2.2  of  this  Agreement  (the  "Housing 
Creation  Option");  or  (b)  by  making  payments  to  the 
Collector-Treasurer  of  the  City  of  Boston,  as  managing  trustee 
of  the  Housing  Trust,  in  accordance  with  the  provisions  of 
Section  2.3  of  this  Agreement  (the  "Housing  Payment  Option"); 
or  (c)  by  a  combination  of  both  the  Housing  Creation  Option  and 
the  Housing  Payment  Option,  in  accordance  with  the  provisions 
of  Section  2.4  of  this  Agreement. 
2 . 2  Housing  Creation  Option. 

( a)   Housing  Construction  or  Housing  Creation 
Payment .   In  the  event  the  Applicant  desires  to  satisfy  its 
obligation  to  make  all  or  a  portion  of  the  Linkage  Payment 
by  a  contribution  to  the  creation  of  housing  units  for 
occupancy  exclusively  by  low  and  moderate  income  residents 
of  the  City  of  Boston,  the  Applicant  shall  submit  a 
proposal  in  writing  to  the  Authority  on  or  before  the 
Payment  Date  (as  such  term  is  defined  in  Section  2.9 
hereof).   The  Applicant  may  propose  to  satisfy  the  Housing 
Creation  Option  by  causing  such  units  to  be  constructed 
(the  "Housing  Construction"),  or  by  making  a  contribution 
to  the  Authority  for  the  creation  of  such  units  (the 
"Housing  Creation  Payment"). 
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(b)  Housing  Construction.   In  the  event  the  Applicant 
proposes  to  satisfy  the  Housing  Creation  Option  by 
effecting  the  Housing  Construction,  the  Applicant's 
proposal  (the  "Proposal  for  Housing  Construction  ' )  shall 
include  a  description  of  the  number,  location,  cost  and 
design  of  the  housing  units  to  be  constructed.   The 
Proposal  for  Housing  Construction  shall  comply  with  the 
requirements  of  the  Housing  Creation  Regulations 
promulgated  by  the  Authority  on  April  17,  1986  pursuant  to 
Articles  26  and  26A  of  the  Boston  Zoning  Code  (the  "Housing 
Creation  Regulations"),  and  shall  be  subject  to  the 
approval  of  the  Authority,  after  public  notice  and 
hearing.   The  Authority  shall  not  unreasonably  withhold  or 
delay  its  approval,  nor  make  its  approval  contingent  upon 
or  in  any  way  to  require,  directly  or  indirectly,  the 
payment  of  any  additional  fees  or  charges.   The  Proposal 
for  Housing  Construction,  approved  in  accordance  with  the 
Housing  Creation  Regulations,  shall  satisfy  the  provisions 
of  the  Housing  Creation  Exaction  set  forth  in  Section 
26A-l(3)(a)  of  Article  26A  of  the  Boston  Zoning  Code.   The 
Applicant  shall  comply  with  all  requirements  of  the  Housing 
Creation  Regulations  in  performing  its  Linkage  Payment 
obligations  pursuant  to  the  approved  Proposal  for  Housing 
Construction. 

(c)  Housing  Creation  Payment.   In  the  event  the 
Applicant  proposes  to  satisfy  the  Housing  Creation  Option 
by  making  the  Housing  Creation  Payment,  the  Applicant's 


33144''65306        aP-59~4    f 
9/ 12/90      3M0    p.m.        CR.007 


proposal  shall  set  forth  the  Housing  Creation  Payment  to  be 
made  in  accordance  with  Sections  2.2(d)-(g)  hereof. 
Subject  to  the  approval  of  such  proposal  by  the  Authority 
(which  approval  shall  not  be  unreasonably  withheld  or 
delayed,  nor  made  contingent  upon  or  in  any  way  to  require, 
directly  or  indirectly,  the  payment  of  any  fee  or  charge), 
the  Applicant  shall  perform  the  Housing  Creation  Option  by 
making  the  payment  described  in  the  above-described 
proposal.   Such  payment  shall  satisfy  the  provisions  of  the 
Housing  Creation  Exaction  set  forth  in  Section  26A-l(3)(a) 
of  Article  26A  of  the  Boston  Zoning  Code. 

(d)   Amount  of  Housing  Creation  Payment.   Under  the 
Housing  Creation  Payment  option,  the  Applicant  shall 
contribute  to  the  Authority  a  Housing  Creation  Payment  in 
an  amount  equal  to  the  Net  Present  Value  (hereinafter 
defined)  of  the  total  Linkage  Payment  for  the  Project  which 
would  otherwise  be  paid  under  the  Housing  Payment  Option  in 
seven  (7)  eo'jal  annual  installm.ents  in  accordance  with 
Section  26A-2(3)(b)  of  the  Code  (determ>ined  in  accordance 
with  the  provisions  of  Section  2.6  hereof).   The  Net 
Present  Value  shall  be  calculated  as  of,  and  shall  be  due 
and  payable  on,  the  Payment  Date  (as  defined  in  Section  2.9 
hereof).   For  purposes  of  this  Agreement,  "Net  Present 
Value"  shall  mean  the  value  of  an  amount  of  money  equal  to 
the  sum  of  all  payments,  discounted  from  the  Payment  Date 
through  the  date  on  which  the  final  installment  under  the 
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Housing  Payment  Option  would  have  been  due,  which  would 
have  been  made  by  the  Applicant  had  rhe  Applicant  elected 
to  satisfy  its  obligations  under  Article  26A  of  the  Code  to 
make  a  Linkage  Payment  by  performing  the  Housing  Payment 
Option,  and  shall  be  determined  by  applying  the  Com.posite 
Discount  Rate  (hereinafter  defined)  to  the  payments  that 
the  Applicant  would  have  made  under  the  Housing  Payment 
Option.   The  Composite  Discount  Rate  shall  be  equal  to  the 
sum  of  (i)  fifty  percent  (50%)  of  the  Applicant's  verified 
cost  of  funds  for  the  construction  of  the  Project  and  (ii) 
fifty  percent  (50%)  of  the  then  current  (or  most  recently 
published)  yield  on  ten-year  municipal  bonds  issued  by  the 
City  of  Boston. 

(e)   Failure  to  Obtain  Requisite  Approval  before 
Payment  Date.   In  the  event  the  Applicant  shall  have  failed 
to  secure  the  approval  of  its  election  to  perform  the 
Housing  Creation  Payment  option  from  the  Authority  by  the 
Payment  Date,  the  Applicant  shall  pay  to  the  Authority  by 
the  Payment  Date  an  amount  equal  to  the  installment  of  the 
Linkage  Payment  that  would  have  been  due  on  the  Payment 
Date  if  the  Applicant  were  performing  the  Housing  Payment 
Option,  calculated  in  accordance  with  Section  2.6  hereof, 
and  shall  deliver  to  the  Authority  by  the  Payment  Date  an 
assignable  letter  of  credit  as  described  in  Section  2.3(d) 
hereof.   If  the  Applicant  shall  have  failed  to  secure  the 
approval  of  its  election  to  perform  the  Housing  Creation 
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Payment  option  from  the  Authority  by  the  first  (and,  if 
applicable,  any  subsequent)  calendar  anniversary  of  the 
Payment  Date,  the  Applicant  shall  pay  to  the  Authority  on 
(each)  such  anniversary  an  amount  equal  to  the  installment 
of  the  Linkage  Payment  that  would  have  been  due  on  such 
anniversary  if  the  Applicant  were  performing  the  Housing 
Payment  Option,  calculated  in  accordance  with  Section  2.6 
hereof.   In  the  event  the  Applicant  makes  any  payments 
described  in  the  immediately  preceding  sentence,  the 
Applicant  shall  have  the  right  to  cause  the  amount  of  the 
letter  of  credit  delivered  to  the  Authority  to  be  reduced, 
in  accordance  with  Section  2.3(d)  hereof. 

(f)  Late  Payments.   In  the  event  the  Housing  Creation 
Payment  is  not  made  in  a  timely  manner  as  provided  herein, 
the  Applicant  shall  pay  interest  thereon  at  the  rate  of  one 
and  one-half  percent  (1.5%)  per  month,  commencing  on  the 
date  when  payment  should  have  been  received  by  the 
Authority  and  ending  on  the  date  on  which  the  Authority 
receives  paym.ent . 

(g)  Approval  of  Housing  Creation  Option.   In  the 
event  the  Applicant  shall  secure  the  approval  of  its 
election  to  perform  the  Housing  Creation  Payment  option 
from  the  Authority  after  having  made  payments  to  the 
Authority  in  accordance  with  Section  2.2(c)  hereof,  (i)  the 
aggregate  amount  of  such  payments  shall  be  credited  against 
the  amount  of  the  Housing  Creation  Payment  due  under  this 
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Section  2.2,  and  (ii)  notwithstanding  any  provision  to  the 
contrary  contained  herein,  the  .Applicant  shall  have  at 
least  thirty  (30)  days  to  deliver  the  then  outstanding 
balance  of  the  Housing  Creation  Payment  to  the  Authority. 
Upon  receipt  of  the  outstanding  balance  of  the  Housing 
Creation  Payment,  the  Authority  shall  deliver  to  the 
Applicant  any  letter  of  credit  previously  issued  on  behalf 
of  the  Applicant. 
2  .  3  Housing  Payment  Option. 

( a)  Linkage  Payment  under  Housing  Payment  Option. 
The  Applicant  shall  fulfill  the  Housing  Payment  Option  by 
making  a  contribution  to  the  Collector-Treasurer  of  the 
City  of  Boston  (the  "Collector-Treasurer"),  as  managing 
trustee  of  the  Housing  Trust,  in  seven  (7)  equal  annual 
installments.   The  first  installment  shall  be  paid  by  or  on 
the  Payment  Date  (as  defined  in  Section  2.9  hereof),  and 
succeeding  installments  shall  be  paid  without  interest  by 
or  on  each  of  the  six  (6)  next  following  calendar 
anniversaries  of  the  Payment  Date. 

(b)  Amount  of  Linkage  Payment  under  Housing  Payment 
Option.   The  Linkage  Payment  shall  be  in  an  amount 
calculated  in  accordance  with  the  provisions  of  Section  2.6. 

(c)  Late  Payment .   In  the  event  any  Linkage  Payment 
installment  is  not  made  in  a  timely  manner  as  provided 
herein,  the  Applicant  shall  pay  interest  thereon  at  the 
rate  of  one  and  one-half  percent  (1.5%)  per  month. 
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comner.cing  en  the  date  when  payment  should  have  been 
received  by  the  Collector-Treasurer  and  ending  en  the  date 
on  which  the  Collector-Treasurer  receives  payment. 

(d)   Lerter  of  Credit.   If  the  Applicant  satisfies  its 
obligation  to  .iiake  the  Linkage  Payment  by  fulfilling  the 
Housing  Payment  Option  or  a  combination  which  includes  the 
Housing  Payment  Option,  or  has  not  secured  the  approval  of 
the  Authority  of  its  election  to  perform  the  Housing 
Creation  Option  by  the  Payment  Date,  the  Applicant  shall 
deliver  to  the  Authority  by  or  on  the  Payment  Date  an 
assignable  letter  (or  letters)  of  credit  for  the  benefit  of 
the  Housing  Trust  (the  "Letter  of  Credit")  in  an  amount 
equal  to  (x)  the  total  Linkage  Payment  due,  less  (y)  the 
amount  of  the  first  annual  installment  paid  by  or  on  the 
Payment  Date. 

(i)   The  Letter  of  Credit  shall  remain  in  full  force  and 
effect  until  the  entire  Linkage  Payment  shall  have 
been  paid  (it  being  agreed  and  understood  that  the 
Letter  of  Credit  may,  subject  to  the  terms  hereof, 
have  an  expiration  date  earlier  than  the  expiration  of 
the  six-year  period  during  which  the  Applicant's 
obligations  under  the  Housing  Payment  Option  would 
remain  outstanding,  so  long  as  such  Letter  of  Credit 
authorizes  the  Authority  to  draw  upon  it  if  not 
replaced  or  extended  at  least  thirty  (30)  days  prior 
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to  its  expiration  date).   The  Letter  of  Credit  shall 
be  for  a  period  of  not  less  than  one  (1)  year.   In  the 
event  that  any  installment  due  hereunder  remains 
outstanding  as  of  the  date  thirty  (30)  days  before  the 
expiration  of  such  Letter  of  Credit,  such  Letter  of 
Credit  shall,  at  least  thirty  (30)  days  before  such 
expiration,  be  extended  or  replaced  with  a  substitute 
Letter  cf  Credit  with  a  term  of  not  less  than  one  (1) 
year  . 
(ii)  The  Letter  of  Credit  shall  provide  that  it  is  payable 
upon  presentation  to  the  issuer  of  a  certified 
statement  by  the  Director  of  the  Authority  or  by  the 
Collector-Treasurer  stating  that  (A)  a  payment 
obligation  secured  by  the  Letter  of  Credit  has  not 
been  timely  satisfied  or  (B)  the  Letter  of  Credit,  as 
the  same  may  have  been  extended,  has  not  been  extended 
(or  further  extended,  as  the  case  may  be)  prior  to 
thirty  (30)  days  before  its  expiration,  as  required  by 
the  terms  of  this  Agreement. 
(iii)  The  Applicant  may,  by  tendering  evidence  of  the 

receipt  by  the  Collector-Treasurer  of  an  installment 
of  the  Linkage  Payment  (other  than  the  initial 
installment),  reduce  the  amount  of  the  Letter  of 
Credit  by  the  amount  of  such  payment.   In  connection 
with  the  foregoing,  the  Authority  agrees  to  take  all 
actions  which  may  be  necessary  or  appropriate  to 
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enable  the  Applicant  to  implenient  such  reduction, 
including  without  limitation  providing  its  written 
consent  to  any  amendment  to  the  Letter  of  Credit  or 
exchanging  the  Letter  of  Credit  for  one  or  more 
substitute  letters  of  credit  having  the  reduced 
pr inc ipal  amount . 

2.4  Combination  of  Options.   If  the  Applicant  elects  to 
fulfill  its  obligation  to  make  the  Linkage  Payment  by  a 
combination  of  the  Housing  Creation  Option  and  the  Housing 
Payment  Option,  the  Applicant  shall  notify  the  Authority  of 
such  election  not  later  than  sixty  (60)  days  prior  to  the 
Payment  Date  and  shall  submit  to  the  Authority  a  proposal 
outlining  the  proposed  form  of  the  contribution  at  the  time 
such  notification  is  given.   If  such  proposal  is  approved  in 
writing  by  the  Authority  (which  approval  shall  not  be 
unreasonably  withheld  or  delayed,  nor  made  contingent  upon  or 
in  any  way  to  require,  directly  or  indirectly,  the  payment  of 
any  fee  or  charge  by  the  Applicant  or  any  transferee  or 
assignee),  the  Applicant  shall  have  the  right  to  make  the 
Linkage  Payment  in  accordance  with  the  terms  of  the  proposal. 

2.5  Conversion  to  Housing  Creation  Option.   If,  after 
having  elected  the  Housing  Payment  Option  or  a  combination  of 
the  Housing  Payment  and  Housing  Creation  Options,  but  before 
having  paid  all  of  the  installments  due  thereunder,  the 
Applicant  shall  desire  to  elect  the  Housing  Creation  Option, 
the  Applicant  shall  submit  a  written  proposal  of  its  conversion 
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ro  such  Option  to  the  Authority.   If  such  proposal  is  approved 
in  writing  by  the  Authority  (which  approval  shall  not  be 
unreasonably  withheld  or  delayed,  nor  made  contingent  upon  or 
in  any  way  to  require,  directly  or  indirectly,  the  payment  of 
any  fee  or  charge),  the  Applicant  shall  have  the  right  to 
satisfy  its  Linkage  Payment  obligations  in  accordance  with  the 
terms  of  the  proposal.   Such  approved  proposal,  if  duly 
performed  by  the  Applicant,  shall  satisfy  the  obligation  of  the 
Applicant  to  make  any  remaining  installment  payments  due  under 
the  originally-elected  Option  and  shall  satisfy  the  Applicant's 
Linkage  Payment  obligations. 

2.6  Calculation  of  Linkage  Payment.   The  parties  hereto 
acknowledge  that  the  Project  will  include  certain  uses 
enumerated  in  Table  D  of  Article  26A  of  the  Code  (collectively, 
the  "Table  D  Uses"),  including,  without  limitation,  office  and 
retail  uses.   A  copy  of  Table  D  is  attached  hereto  as  Exhibit  P. 

Although  it  is  anticipated  that  the  aggregate  gross  floor 
area  of  the  Project  devoted  to  one  or  more  Table  D  Uses,  as 
calculated  by  the  Project  Architect  (identified  in  the  Plan)  in 
accordance  with  the  Code,  will  exceed  One  Hundred  Thousand 
(100,000)  gross  square  feet,  the  actual  aggregate  gross  floor 
area  of  the  building  to  be  devoted  to  such  uses  has  not  yet 
been  finally  established.   However,  based  upon  the  schematic 
drawings  for  the  Project  submitted  to  the  Authority  as  of  the 
date  hereof,  the  aggregate  gross  floor  area  devoted  to  such 
uses  will  approximate  a  total  of  497,785  square  feet. 


13 


33144/65806   XP-5974/ f 
9/12/90   3:10  p.m.   CR.OO^ 


The  total  amount  of  the  Linkage  Payment,  calculated  at  the 
rate  of  S5.00  for  each  square  foot  of  gross  floor  area  devoted 
to  one  or  more  Table  D  Uses  in  excess  of  One  Hundred  Thousand 
(100,000)  gross  square  feet,  will  approximate  a  total  of 
$1,988,925 . 00 . 

2.7  Final  Adjustment  to  Reflect  Actual  Area.   The  parties 
hereto  acknowledge  that  the  amount  of  the  Linkage  Payment  as 
calculated  above  is  based  upon  gross  floor  areas  as  estimated 
in  the  Plan.   If  the  final  aggregate  gross  floor  area  devoted 
to  one  or  more  Table  D  Uses,  as  certified  by  the  Project 
Architect  (as  identified  in  the  Plan),  differs  from  the 
above-stated  estimate,  the  Applicant  shall  adjust  the  amount  of 
the  Linkage  Payment  in  accordance  with  Article  26A  of  the  Code 
to  reflect  the  actual  aggregate  gross  floor  area  devoted  to  one 
or  more  Table  D  Uses. 

2.8  No  Modification  to  Formula.   The  Authority  hereby 
agrees  that,  subject  only  to  the  adjustment  provisions 
contained  in  Section  2.7  of  this  Agreement,  any  change  after 
the  date  of  approval  of  the  Plan  by  the  Authority's  Board  (a) 
in  the  formula  for  the  calculation  of  the  Linkage  Payment  as 
set  forth  in  Section  26A-3(2)  of  Article  26A  of  the  Code,  or  in 
any  other  regulation  or  procedure  relating  to  the  Linkage 
Payment  promulgated  or  followed  by  the  Authority,  or  (b)  in  the 
definition  of  "gross  floor  area"  from  that  set  forth  in 
Section  2-1(21)  of  Article  2  of  the  Code  as  of  the  date  hereof, 
shall  not  in  any  way  affect  the  Linkage  Payment  due  and  payable 
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by  the  Applicant  as  determined  in  accordance  with  Section  2.5 
of  this  Agreement. 

2.9  Payment  Date.   The  Payment  Date  shall  be  the  date  on 
which  the  initial  building  permit  (hereinafter  defined)  is 
issued  for  the  Project.   For  purposes  of  this  Agreement,  the 
"initial  building  permit  for  the  Project"  shall  be  deemed  to 
refer  to  the  first  building  permit  issued  in  connection  with 
construction  of  the  office  building  described  in  the  Plan 
(including,  by  way  of  example  but  not  of  limitation,  any 
excavation,  foundation  or  other  subsurface  work  undertaken  in 
connection  therewith),  and  shall  not  refer  to  any  building  or 
other  permits  or  approvals  issued  in  connection  with  the 
demolition  of  any  structures  (or  portions  thereof)  now  existing 
on  the  Project  Site,  or  the  conducting  of  borings,  soils 
investigations  or  other  similar  activities,  or  any  work 
undertaken  in  connection  with  the  renovation  of  the  Meyer's 
parking  facility.   It  is  anticipated  that  a  building  permit  for 
the  Project  as  described  in  the  Plan  will  be  issued  in 
approximately  January  of  1991. 

2.10  Non-Accrual  of  Linkage  Payment.   In  the  event  that  (a) 
a  building  permit  is  not  granted  for  the  Project,  as  a  result 
of  the  Applicant's  abandonment  of  the  Project  or  for  any  other 
reason,  or  (b)  the  Project  is  abandoned  after  a  building  permit 
has  been  obtained  but  prior  to  the  commencement  of  significant 
construction  thereunder,  the  Applicant  shall  have  no 
responsibility  for  the  payment  of  any  portion  of  the  Linkage 
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Payment  due  under  the  terms  of  this  Agreement  or  the 
performance  of  any  obligations  to  be  performed  by  the  Applicant 
hereunder.   In  the  event  that  a  building  permit  issued  for  the 
Project  is  revoked,  or  lapses  and  is  not  subsequently  renewed, 
after  comm.encement  of  significant  construction  under  the 
initial  building  permit,  as  a  result  of  the  Applicant's 
abandonment  of  the  Project  or  for  any  other  reason,  the 
Applicant  shall  have  no  responsibility  for  the  paym.ent  of  any 
portion  of  the  Linkage  Payment  which  under  the  terms  of  this 
Agreement  is  not  yet  due  and  payable  as  of  the  date  of  such 
revocation  or  lapse,  nor  any  further  responsibility  for  the 
performance  of  any  obligations  to  be  performed  by  the  Applicant 
hereunder . 

2.11  Credit  Towards  Linkage  Payment.   If  the  City  of  Boston 
should  hereafter  impose,  assess  or  levy  any  excise  or  tax  upon 
the  Project,  the  proceeds  of  which  are  dedicated,  in  whole  or 
in  part,  to  the  establishment  of  a  fund  for  purposes 
substantially  the  same  as  the  purposes  recited  in  Section  26A-1 
of  Article  25A  of  the  Code,  the  amounts  payable  hereunder  by 
the  Applicant  shall  be  credited  against  such  tax  or  excise; 
provided,  however,  that  if  such  a  credit  shall  not  be  legally 
permissible  to  satisfy  the  payment  of  such  tax  or  excise,  the 
obligations  of  the  Applicant  hereunder  shall,  to  the  extent  of 
the  amount  of  such  tax  or  excise,  thereupon  cease  and 
thereafter  be  of  no  further  force  or  effect. 

2.12  Assignment  of  Linkage  Payment.   The  Applicant  and  the 
Authority  acknowledge  and  agree  that  the  Housing  Trust  and/or 
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the  Authority  may,  at  any  time  while  any  obligations  of  the 
Applicant  under  Article  26A  of  the  Code  remain  outstanding,  and 
subject  only  to  the  final  two  sentences  of  this  Section  2.12, 
assign  and  convey  all  of  its  right,  title  and  interest  in  and 
to  any  of  the  then  remaining  annual  installments  of  the  Linkage 
Payment  payable  by  the  Applicant.   In  the  event  that  the 
Housing  Trust  and/or  the  Authority  assigns  and  conveys  all  of 
its  right,  title  and  interest  in  and  to  any  of  the  remaining 
annual  installments  of  the  Linkage  Payment,  the  parties  hereto 
agree  to  execute  any  documents  reasonably  required  by  the  other 
to  evidence  such  assignment,  and  thereafter  the  Applicant  shall 
pay  the  assigned  annual  installments  of  the  Linkage  Payment  to 
the  assignee.   The  Housing  Trust  and  the  Authority  shall 
deliver  to  the  Applicant  a  statement,  in  recordable  form, 
acknowledging  that  upon  payment  of  all  the  assigned  annual 
installments  of  the  Linkage  Payment  to  such  assignee,  the 
Applicant  shall  have  satisfied  its  obligations  under 
Article  26A  of  the  Code  to  make  the  Linkage  Payment  and  shall 
have  no  further  obligation  to  either  the  Authority  or  the 
Housing  Trust  (or,  if  less  than  all  of  the  then  remaining 
annual  installments  shall  have  been  so  assigned,  setting  forth 
the  total  amount  of  the  Applicant's  obligations  to  make  the 
Linkage  Payment  that  will  remain  outstanding  after  such 
payments  shall  have  been  made  to  the  assignee).   The  Authority 
and  the  Housing  Trust  shall  deliver  such  statement  to  the 
Applicant  with  the  notice  of  any  assignment  hereunder. 
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ARTICLE  III 
JOBS  CONTRIBUTION  GR-ANT 

3.1  Jobs  Payment .   The  Applicant  shall  make  a  Jobs 
Contribution  Grant,  as  such  term  is  defined  in  Section  25B-2(3) 
of  Article  26B  of  the  Code  (hereinafter,  the  "Jobs  Payment"), 
in  accordance  with  the  provisions  of  this  Agreement. 

The  Jobs  Payment  shall  be  made  to  the  Collector-Treasurer 
as  custodian,  pending  acceptance  of  such  payments  for  the  Jobs 
Trust  by  the  City.   The  Authority  hereby  agrees  that  delivery 
of  such  payments  to  the  Collector-Treasurer  shall  -constitute 
full  satisfaction  of  the  Applicant's  obligation  to  make  the 
Jobs  Payment . 

3.2  Jobs  Payment  Date.   The  Jobs  Payment  shall  be  made  in 
two  (2)  equal  annual  installments.   The  first  installment  of 
the  Jobs  Payment  shall  be  due  and  payable  upon  the  Payment 
Date.   The  remaining  installment  shall  be  due  and  payable 
without  interest  on  the  first  calendar  anniversary  of  the 
Payment  Date. 

In  the  event  any  Jobs  Payment  installment  is  not  made  in  a 
timely  manner  as  provided  herein,  the  Applicant  shall  pay 
interest  thereon  at  the  rate  of  one  and  one-half  percent  (1.5%) 
per  month,  commencing  on  the  date  when  payment  should  have  been 
received  by  the  Collector-Treasurer  and  ending  on  the  date  on 
which  the  Collector-Treasurer  receives  payment. 

3.3  Calculation  of  Jobs  Payment.   The  parties  hereby 
acknowledge  that  the  Project  will  include  certain  uses 
enumerated  in  Table  E  of  Section  26B-3  of  Article  263  of  the 
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Code  (collectively,  the  "Table  E  Uses"),  including,  without 
linnitation,  office  and  retail  uses.   A  copy  of  Table  E  is 
attached  hereto  as  Exhibit  E. 

Although  it  is  anticipated  that  the  aggregate  gross  floor 
area  of  the  Project  devoted  to  one  or  more  Table  E  Uses,  as 
calculated  by  the  Project  Architect  (identified  in  the  Plan)  in 
accordance  with  the  Code,  will  exceed  One  Hundred  Thousand 
(100,000)  gross  square  feet,  the  actual  aggregate  gross  floor 
area  of  the  building  to  be  devoted  to  such  Uses  has  not  yet 
been  finally  established.   However,  based  upon  the  schematic 
drawings  for  the  Project  submitted  to  the  Authority  as  of  the 
date  hereof,  the  aggregate  gross  floor  area  devoted  to  such 
uses  will  approximate  a  total  of  497,785  square  feet. 

The  total  amount  of  the  Jobs  Payment,  calculated  at  the 
rate  of  $1.00  for  each  square  foot  of  gross  floor  area  devoted 
to  one  or  more  Table  E  Uses  in  excess  of  One  Hundred  Thousand 
(100,000)  square  feet,  will  approximate  $397,785.00. 

3.4  Adjustment  to  Reflect  Actual  Area.   The  parties  hereto 
acknowledge  that  the  amount  of  the  Jobs  Payment  as  calculated 
above  is  based  upon  gross  floor  areas  as  estimated  in  the 
Plan.   If  the  actual  aggregate  gross  floor  area  devoted  to  one 
or  more  Table  E  Uses,  as  certified  by  the  Project  Architect  (as 
identified  in  the  Plan),  differs  from  the  above-stated 
estimate,  the  Applicant  shall  adjust  the  amount  of  the  Jobs 
Payment  in  accordance  with  Article  26B  of  the  Code  to  reflect 
the  actual  aggregate  gross  floor  area  devoted  to  one  or  more 
Table  E  Uses . 
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3.5  No  Modification  to  Forrn.ula.   The  Authority  hereby 
agrees  that,  subject  only  to  the  adjustrr.ent  previsions 
contained  in  Section  3 . 4  of  this  Agreement,  any  change  after 
the  date  of  approval  of  the  Plan  by  the  Authority  s  Board  in 
(a)  the  formula  for  the  calculation  of  the  Jobs  Payment  as  set 
forth  in  Section  26B-3(1)  of  Article  26B  of  the  Code  or  any 
other  regulation  or  procedure  relating  to  the  Jobs  Payment 
prom>ulgated  or  followed  by  the  Authority,  or  (b)  the  definition 
of  "gross  floor  area"  from  that  set  forth  in  Section  2-1(21)  of 
Article  2  of  the  Code,  shall  not  in  any  way  affect  the  Jobs 
Payment  due  and  payable  by  the  Applicant  as  determined  in 
accordance  with  Section  3.3  of  this  Agreement. 

3.6  Non-Accrual  of  Jobs  Payment.   In  the  event  that  (a)  a 
building  permit  is  not  granted  for  the  Project,  as  a  result  of 
the  Applicant's  abandonment  of  the  Project  or  for  any  other 
reason,  or  (b)  the  Project  is  abandoned  after  a  building  permit 
has  been  obtained  but  prior  to  the  commencement  of  significant 
construction  thereunder,  the  Applicant  shall  have  no 
responsibility  for  the  payment  of  any  portion  of  the  Jobs 
Payment  due  under  the  terms  of  this  Agreement  or  the 
performance  of  any  obligations  to  be  performed  by  the  Applicant 
hereunder.   In  the  event  that  a  building  permit  issued  for  the 
Project  is  revoked,  or  lapses  and  is  not  subsequently  renewed, 
after  commencement  of  significant  construction  under  the 
initial  building  permit,  as  a  result  of  the  Applicant's 
abandonment  of  the  Project  or  for  any  other  reason,  the 
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Applicant  shall  have  no  responsibility  for  the  payment  of  any 

portion  of  the  Jobs  Payment  which  under  the  terms  of  this 

Agreement  is  not  yet  due  and  payable  as  of  the  date  of  such 

revocation  or  lapse,  nor  any  further  responsibility  for  the 

performance  of  any  obligations  to  be  performed  by  the  Applicant 

hereunder . 

3.7   Credit  Toward  Jobs  Payment.   If  the  City  of  Boston 

should  hereafter  impose,  assess,  or  levy  any  excise  or  tax  upon 

the  Project,  the  proceeds  of  which  are  dedicated,  in  whole  or 

in  part,  to  the  establishment  of  a  fund  for  purposes 

substantially  the  same  as  the  purposes  recited  in  Section  26B-1 

of  Article  263  of  the  Code,  the  amounts  payable  hereunder  by 

the  Applicant  shall  be  credited  against  such  tax  or  excise; 

provided,  however,  that  if  such  a  credit  shall  not  be  legally 

permissible  to  satisfy  payment  of  such  tax  or  excise,  the 

obligations  of  the  Applicant  hereunder  shall,  to  the  extent  of 

the  amount  of  such  tax  or  excise,  thereupon  cease  and  be  of  no 

further  force  or  effect. 

ARTICLE  IV 
RESIDENT  CONSTRUCTION  EMPLO^'MENT  PLAN 

4 . 1   Boston  Residents  Construction  Employment  Standards. 

In  connection  with  the  Project,  tr.e  Applicant  shall  execute  a 

Boston  Residents  Construction  Employment  Plan  (the  "Employment 

Plan"),  consistent  with  the  requirements  of  the  Boston 

Residents  Jobs  Policy  established  by  Chapter  30  of  the 

Ordinances  of  1983  and  the  Mayor's  Executive  Order  Extending 

the  Boston  Residents  Job  Policy  dated  July  12,  1985,  which 
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shall  detail  the  Applicant's  plans  to  use  good  faith  efforts  to 

ensure  that  its  general  contractor,  and  those  engaged  by  such 

general  contractor  for  construction  of  the  Project,  on  a  craft 

by  craft  basis,  shall  use  good  faith  efforts  to  meet  the 

following  Boston  Residents  Construction  Employment  Standards: 

(a)  at  least  fifty  percent  (50%)  of  the  total  employee  worker 

hours  in  each  trade  shall  be  by  bona  fide  Boston  residents;  (b) 

at  least  twenty-five  percent  (25%)  of  the  total  employee  worker 

hours  in  each  trade  shall  be  by  minorities;  and  (c)  at  least 

ten  percent  (10%)  of  the  total  employee  worker  hours  in  each 

trade  shall  be  by  women.   The  Employment  Plan  shall  include 

provisions  for  monitoring  compliance  and  enforcing  sanctions 

for  non-compliance.   "Worker  hours"  shall  be  defined  in  the 

Employment  Plan  to  include  on-the-job  training  and 

apprenticeship  positions. 

ARTICLE  V 
EMPLOYMENT  OPPORTUNITY  PLAN 

5.1   Employment  Opportunity.   The  Applicant  shall  also 

execute  a  Memorandum  of  Understanding  and  a  First  Source 

Agreement  with  the  Mayor's  Office  of  Job  and  Conrununity  Services 

in  connection  with  the  Project.   The  Memorandum  of 

Understanding  shall  set  forth  an  Employment  Opportunity  Plan 

representing  the  Applicant's  good  faith  effort  to  provide  that 

fifty  percent  (50%)  of  certain  employment  opportunities  created 

by  the  Project  will  be  made  available  to  Boston  residents.   The 

First  Source  Agreement  with  the  Mayor's  Office  of  Job  and 

Community  Services  shall  provide  for  the  Applicant  to  use  the 
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services  of  the  Private  Industry  Council-sponsored  "Boston  for 

Boston"  placement  office  employment  referral  before  embarking 

on  a  general  recruitment  effort  to  fill  entry-level  positions 

within  the  Project. 

ARTICLE  VI 
LIABILITY 

6.1   Scope  of  Applicant's  Liability.   In  the  event  the 
Project  is  abandoned,  the  Applicant  shall,  promptly  after  such 
abandonment,  file  with  the  Authority  an  affidavit  stating  that 
the  Project  has  been  abandoned  and  the  date  of  such 
abandonment.   This  Agreement  is  expressly  made  subject  to  the 
provisions  of  Section  18  of  the  Cooperation  Agreement  between 
the  Authority  and  the  Applicant,  which  provisions  are 
incorporated  by  reference  herein.   If  the  satisfaction  of  any 
claim  or  the  collection  of  a  judgment  or  other  judicial  process 
against  the  Applicant  or  its  successors  and  assigns  in 
connection  with  the  Project  requires  the  payment  of  money,  the 
Authority  agrees  to  look  solely  to  the  interest  of  the 
Applicant  or  its  successors  and  assigns  in  and  to  the  Project 
and/or  the  Project  Site,  as  the  case  may  be,  for  such 
satisfaction  or  collection. 

No  holder  of  a  mortgage,  deed  of  trust  or  other  similar 
instrument  on  the  Project,  the  Project  Site,  or  any  portion 
thereof,  as  the  case  may  be,  shall  be  liable  to  perform,  or  be 
liable  in  damages  for  any  failure  to  perform,  any  of  the 
obligations  of  the  Applicant.   In  the  event  that  such  holder 
shall  have  acquired  title  to  the  Project  and/or  the  Project 
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Site,  as  the  case  may  be,  by  foreclosure  or  deed  or  assignnent 

in  lieu  of  foreclosure,  the  liability  of  such  holder  shall  be 

limited  to  the  amount  of  its  interest  in  and  to  the  Project 

and/or  the  Project  Site,  as  the  case  may  be. 

6.2   Personal  Liability.   Neither  the  Applicant  nor  any 

successor  or  assign  of  the  Applicant,  nor  any  trustee, 

beneficiary,  partner,  stockholder,  manager,  officer,  director, 

agent  or  employee  of  the  Applicant  or  any  such  successor  or 

assign  (including,  without  limitation,  mortgagees)  shall  be 

personally  or  individually  liable  under  this  Agreement,  nor 

shall  it  or  they  be  answerable  or  liable  in  any  equitable 

proceeding  or  order  beyond  the  extent  of  its  or  their  interest 

in  the  Project.   This  Section  6.2  shall  not  prohibit  or  limit 

an  action  seeking  injunction  or  similar  relief  or  remedy,  or 

specific  enforcement  of  the  Applicant's  obligations  under  this 

Agreement . 

ARTICLE  VII 
MISCELLANEOUS  PROVISIONS 

7.1   Amendments;  Law  to  be  Applied.   If  the  parties  hereto 
agree  hereafter  to  amend  this  Agreement,  such  amendment  shall 
be  in  writing  and  executed  by  the  parties  hereto  unless 
otherwise  explicitly  set  forth  herein. 

This  Agreement  shall  be  construed  in  accordance  with  and 
governed  by  the  laws  of  the  Commonwealth  of  Massachusetts,  and 
sets  forth  the  entire  agreement  between  the  parties.   This 
Agreement  is  binding  and  enforceable  under  contract  law  upon, 
and  inures  to  the  benefit  of,  the  parties,  their  successors. 
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assigns,  and  legal  representatives  (including,  without 
limitation,  any  successor  owner  or  owners  of  the  ixprovements ) , 
the  Housing  Trust  and  the  Jobs  Trust,  and  shall  not  be  affected 
by  any  subsequent  amendment  or  repeal  of  Article  26A  or  Article 
26B  of  the  Code  or  by  any  court  decision  or  agreement  having 
the  effect  of  an  amendment  or  repeal  of  Article  26A  or  Article 
26B  of  the  Code. 

7.2  Capitalized  Term.s  .   The  capitalized  terms  used  herein 
without  definition  shall  have  the  meanings  ascribed  to  them  in 
Article  2  or  Article  26A  or  Article  26B  of  the  Code  as  in 
existence  on  the  date  hereof,  unless  otherwise  provided. 

7 . 3  Compliance  with  Development  Impact  Project  Plan .   The 
Authority  hereby  acknowledges  approval  of  the  Plan,  as  voted  by 

the  Authority  on  .   The  Applicant  hereby 

agrees  that  the  Project  shall  be  constructed  in  accordance  with 
the  Plan  (it  being  agreed  and  understood  that  nothing  contained 
herein  shall  impose  an  affirmative  obligation  on  the  Applicant 
to  construct  the  Project). 

7.4  Knowledge  of  Laws .   The  Applicant  shall  at  all  times 
observe  and  comply  with  all  laws,  ordinances,  orders  and 
regulations  affecting  the  Project  (collectively,  the  "laws  and 
ordinances")  and  shall  protect  and  indemnify  the  City  of  Boston 
and  the  Authority,  its  officers,  agents  and  employees  against 
any  claim  or  liability  arising  from  or  based  upon  the 
violations  of  such  laws  and  ordinances  caused  by  any  negligent 
act  or  omission  of  the  Applicant,  its  agents  or  employees. 
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7.5   Notice .   Any  notice  required  under  this  Agreement 

shall  be  in  writing,  signed  by  a  duly-authorized  officer  or 

representative  of  the  party  giving  such  notice,  and  shall  be 

delivered  by  hand  or  by  recognized  overnight  delivery  service, 

or  mailed  postage  prepaid,  by  certified  or  registered  mail, 

return  receipt  requested,  to  the  parties  at  the  following 

addresses  (or  such  other  address  as  a  party  hereto  may  have 

specified  to  the  other  by  notice  as  herein  provided) : 

Authority:  Boston  Redevelopment  Authority 

Director's  Office 
City  Hall  Square 
Boston,  MA   02201 

with  a  copy  to:     Boston  Redevelopment  Authority 

Chief  General  Counsel 
City  Hall  Square 
Boston,  MA   02201 

Applicant:  Frank-King  Associates  Limited 

Partnership 

c/o  Kingston  Investors  Corporation 
430  Park  Avenue 
New  York,  New  York   10022 
Attn:  Mr.  E.  Peter  Krulewitch 

with  a  copy  to:      Old  State  Management  Corporation 

Exchange  Place 
37th  Floor 
53  State  Street 
Boston,  .MA   02109-2881 
Attention:   Mr.  Edward  Zielinski 

and  with  a  copy  to:  Goodwin,  Procter  &  Hoar 

Exchange  Place 
53  State  Street 
Boston,  y^A      02109-2881 
Attention:   Paul  F.  McDonough,  Jr.,  Esq, 

A  notice  shall  be  deemed  to  have  been  given  on  the  earlier 

of  (a)  the  date  received,  or  (b)  the  date  of  delivery,  refusal 

or  non-delivery  indicated  on  the  return  receipt. 
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7.6  Recording.   The  Applicant  shall,  if  permitted,  record 
at  the  Suffolk  County  Registry  of  Deeds  (the  'Registry'),  a 
notice  of  this  Agreement  promptly  after  the  execution  thereof 
by  all  parties.   If  the  Applicant  fails  promptly  to  record  such 
notice,  the  Authority  shall  have  the  right,  upon  notice  to  the 
Applicant,  to  cause  such  notice  to  be  recorded  in  the 
Registry. 

At  any  time  while  the  Applicant's  obligations  to  make  the 
Linkage  Payment  and/or  the  Jobs  Payment  remain  outstanding,  the 
Authority  agrees,  within  ten  (10)  business  days  after  request 
therefor  by  the  Applicant,  to  assist  the  Applicant  in  obtaining 
from  the  Collector-Treasurer,  a  certification,  in  recordable 
form,  setting  forth  the  remaining  obligations  of  the  Applicant 
with  respect  to  the  Linkage  Payment  and  the  Jobs  Payment.   Upon 
satisfaction  by  the  Applicant  of  its  obligations  to  make  the 
Linkage  Payment  and  the  Jobs  Payment  and  within  ten  (10) 
business  days  after  request  therefor  by  the  Applicant,  the 
Authority  shall  assist  the  Applicant  in  obtaining  from  the 
Collector-Treasurer,  a  certification,  in  recordable  form, 
acknowledging  that  the  Applicant's  obligations  to  make  the 
Linkage  Payment,  the  Jobs  Payment  or  both,  as  the  case  may  be, 
have  been  satisfied  by  the  Applicant  and  that  the  Applicant  has 
no  further  liability  for  or  obligation  with  respect  to  such 
Linkage  Payment  and/or  Jobs  Payment. 

7 . 7  Satisfaction  of  Development  Impact  Project 
Requirements .   The  Authority  hereby  acknowledges  that,  by 
executing  this  Agreement,  the  Applicant  has  satisfied  the 
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requirements  of  Section  26A-3(2)  of  Article  26A  and 
Section  263-3(1)  of  Article  263  of  the  Code,  insofar  as  the 
satisfaction  of  the  requirements  of  those  Sections  is  a 
precondition  to  the  granting,  allowing  or  adopting  of  a 
variance,  conditional  use  permit,  exception  or  zoning  map  or 
text  amendment  with  respect  to  the  Applicant's  development  of 
the  Project  Site, 

7.8  Headings .   The  headings  to  this  Agreement  and  its 
articles  and  sections  are  intended  solely  to  facilitate  reading 
and  referencing  its  provisions.   Such  headings  shall  not  affect 
the  meaning  or  interpretation  of  this  Agreement. 

7.9  Transfer  of  Project.   It  is  agreed  and  understood  that 
the  Applicant  shall  have  the  right,  subject  to  the  terms  of 
this  section,  to  transfer  or  assign  its  rights  and  interests  in 
and  under  this  Agreement  and  any  other  agreement  or  document 
now  or  hereafter  entered  into  between  the  Applicant  and  the 
Authority  in  connection  with  the  Project,  or  delivered  to  the 
Authority  by  or  on  behalf  of  the  Applicant  or  issued  by  or  on 
behalf  of  the  .Authority  (collectively,  the  "Project  Documents") 
and  in  all  or  any  portion  of  the  Project  and/or  the  Project 
Site. 

Notwithstanding  the  foregoing,  for  so  long  as  any 
obligations  of  the  Applicant  under  Article  II  or  III  hereof  or 
under  any  other  Project  Document  shall  remain  outstanding,  the 
Applicant  shall  be  required  to  obtain  the  prior  approval  of  the 
Authority  to  transfer  or  assign  any  such  rights  and  interests. 
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The  Applicant  shall  give  the  Authority  at  least  seven  (7)  days' 
prior  written  notice  of  any  sale  or  transfer  of  the  Developer  s 
right  to  construct  the  Project.   The  Authority's  approval  shall 
not  be  unreasonably  withheld  or  delayed,  nor  shall  it  be  made 
contingent  upon  or  in  any  way  to  require,  directly  or 
indirectly,  the  payment  of  any  fee  or  charge  by  the  Applicant 
or  any  transferee  or  assignee.   In  its  consideration  of  a 
proposed  transferee  or  assignee,  the  Authority  shall  have  the 
right  to  require  (a)  information  regarding  such  transferee  or 
assignee  which  would  be  required  to  be  disclosed  in  a  statement 
required  under  M.G.L.  chapter  7,  Section  40J  or  under  Article 
31A  of  the  Boston  Zoning  Code,  and  (b)  a  description  of  other 
development  projects  in  which  such  proposed  transferee  or 
assignee  has  participated,  together  with  a  description  of  its 
role  in  each  such  development,  but  the  Authority  shall  not  have 
the  right  to  review  copies  of  any  document  evidencing  the 
transaction(s )  between  the  Applicant  and  such  transferee  or 
assignee  other  than  the  notice  and  assum.ption  agreement 
described  in  the  immediately  following  paragraph.   As  a 
precondition  to  the  transfer  of  all  or  any  portion  of  the 
Project,  the  proposed  successor  in  title  to  the  Applicant  shall 
provide  the  Authority  with  security  for  the  performance  of  all 
outstanding  payment  obligations  hereunder  (or,  in  the  case  of  a 
transfer  of  a  portion  of  the  Project,  the  amount  of  the 
outstanding  payment  obligations  attributable  to  such  portion) 
in  the  form  of  a  letter  of  credit  for  the  benefit  of  the 
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Housing  Trust  in  an  amount  equal  to  the  total  amount  of  such 
outstanding  obligations,  unless  such  letter  of  credit 
requirement  is  waived  in  writing  by  the  Authority.   Such  a 
letter  of  credit  shall  be  subject  to  the  provisions  of  Section 
2  .  3(d) ( i )-( lii )  hereof.   The  Applicant  shall  have  the  right  to 
reduce  the  amount  of  any  Letter  of  Credit  required  under 
Section  2.3(d)  hereof  by  the  amount  of  such  successor's  letter 
of  credit,  in  accordance  with  the  provisions  of  Section 
2.3(d)(iii)  hereof. 

For  so  long  as  any  obligations  of  the  Applicant  under 
Article  II  or  III  hereof  or  under  any  other  Project  Document 
shall  remain  outstanding,  the  Applicant  shall,  within  a 
reasonable  time  after  the  consummation  thereof,  provide  to  the 
Authority  written  notice  of  any  sale  or  transfer  of  (i)  the 
right  to  construct  the  Project,  if  prior  to  the  completion 
thereof,  or  (ii)  the  Project,  if  the  same  is  then  completed; 
which  notice  shall  consist  of  (a)  the  name  and  address  of  the 
successor  to  the  Applicant  hereunder;  and  (b)  a  copy  of  the 
instrument  pursuant  to  which  the  Applicant  has  assigned  such 
rights  to  such  successor,  and  such  successor  assumed  the 
obligations  of  Applicant  hereunder. 

Notwithstanding  anything  to  the  contrary  contained  herein, 
the  Applicant  and  its  partners  shall  have  no  obligation  to 
obtain  the  Authority's  written  approval  of  any  Permitted 
Transfer.   A  Permitted  Transfer  shall  include: 
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(i)      an  involuntary  transfer  caused  by  the  death  or 
incapacity  of  any  partner  of  the  Applicant,  or 
any  partner,  joint  venturer,  officer  or 
shareholder  of  any  such  partner; 

(ii)      a  transfer  pursuant  to  the  provisions  of  any 

mortgage  and/or  security  agreement,  deed  of^ trust 
or  other  similar  instrument  securing  the  paym.ent 
of  any  loan  obtained  by  the  Applicant  to  finance 
the  acquisision  of  any  interest  in  the  Property 
or  the  Project,  or  the  construction,  repair  or 
reconstruction  of  any  of  the  improvements 
required  to  be  constructed  as  part  of  the  Project 
pursuant  to  the  Development  Plan  and/or  any  other 
Project  Document,  or  to  refinance  any  outstanding 
loan  therefor  obtained  by  the  Applicant  for  any 
such  purpose; 

(iii)     a  transfer  of  all  or  any  portion  of  the  stock 

ownership  of  any  partner  of  the  Applicant  to  (A) 
any  entity  which  solely  owns  and  controls,  or  is 
solely  owned  and  controlled  by,  any  such  partner 
of  the  Applicant,  or  to  (B)  any  shareholder 
(including,  without  limitation,  immediate  family 
members  of  such  shareholder)  in  any  such  partner; 

(iv)     a  transfer  for  purposes  of  any  reallocation  among 
the  partners  of  their  interests  in  the  Applicant 
or  a  transfer  of  the  entire  interest  of  one 
partner  to  another,  so  long  as  the  aggregate 
interest  of  the  managing  general  partner  in  the 

Applicant  is  not  reduced  below  

percent  ( %)  thereby; 

(v)     a  transfer  to  any  other  person  or  entity, 

provided  that,  subsequent  to  such  transfer,  the 
terms  of  the  limited  partnership  agreement  of  the 
Applicant  provide  that  decisions  regarding  the 
development,  financing,  completion,  modification, 
reconstruction,  leasing,  and  any  and  all  other 
major  decisions  concerning  the  development  of  the 
Project  remain  within  the  control  of  the  original 
managing  general  partner  of  the  Applicant;  and 

(vi)     a  transfer  of  any  limited  partnership  interest  in 
the  Applicant . 

In  the  event  of  a  Permitted  Transfer,  the  Applicant  shall, 

within  a  reasonable  time  after  such  transfer,  deliver  to  the 

Authority  notice  of  such  transfer  or  change,  which  notice  shall 
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include  a  revised  Disclosure  of  Beneficial  Interest  in 
accordance  with  the  requirenents  of  M.G.L.  Chapter  7, 
Section  40J. 

7.10  Severability.   Each  and  every  agreement  contained  in 
this  Agreement  shall  be  construed  to  be  a  separate  and 
independent  agreement.   If  any  term  or  provision  of  this 
Agreement,  or  the  application  thereof  to  any  person  or 
circumstance  shall  to  any  extent  be  invalid  or  unenforceable, 
the  remainder  of  this  Agreement  or  the  application  of  such 
terms  to  persons  or  circumstances  other  than  those  as  to  which 
it  is  involved  or  unenforceable  shall  not  be  affected  thereby 
and  each  other  term  and  provision  of  this  Agreement  shall  be 
valid  and  shall  be  enforced  to  the  extent  permitted  by  law. 

IN  WITNESS  WHEREOF,  the  parties  hereto  have  caused  this 
instrument  to  be  executed  as  an  instrument  under  seal  and  in 
their  behalf  by  their  respective  officers  thereunto  duly 
authorized  as  of  the  day  and  year  first  above  set  forth. 

Approved  as  to  form:  BOSTON  REDEVELOPMENT  AUTHORITY 


By: 


Chief  General  Counsel  Stephen  Coyle,  Director 

Boston  Redevelopment  Authority 


FRANK-KING  ASSOCIATES  LIMITED 
PARTNERSHIP 


By: 


Name :_ 
Title; 
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A  certain  parcel  of  land  on  Washington  Street  in  the  City 
of  Boston,  shown  as  Parcel  A-6  on  a  two-sheet  plan  entitled 
'Boston  Redevelopment  Authority  Central  Business 
District — Urban  Renewal  Area  Project  No.  Mass.  R-82  Boston  - 
Suffolk  County  -  Massachusetts  Delivery  Parcel  Plan  Parcel 
A-6,"  dated  August  15,  1967,  by  Chas .  T,  Main,  Inc.,  which  plan 
is  attached  as  Exhibit  B  to  a  certain  Land  Disposition 
Agreement  between  the  Boston  Redevelopment  Authority  and 
Raymond's  Redevelopment  Associates,  dated  March  20,  1967,  said 
Plan  hereinafter  being  referred  to  as  'Plan  1,"  and  bounded  and 
described  as  follows: 

NORTHWESTERLY  by  Washington  Street  by  two  (2)  lines 
measuring,  respectively,  one  hundred  twenty-four  and  95/100 
(124.95)  feet  and  twenty-five  and  33/100  (25.33)  feet; 

NORTHEASTERLY  by  a  line  in  a  party  wall  one  hundred 
thirty-three  and  80/100  (133.80)  feet; 

NORTHWESTERLY  by  a  line  in  a  party  wall  three  and  77/100 
(3.77)  feet; 

NORTHEASTERLY  by  a  line  in  part  in  a  party  wall 
seventy-four  and  00/100  (74.00)  feet; 

NORTHWESTERLY  fourteen  and  23/10  0  (14.23)  feet; 

NORTHEASTERLY  by  a  line  m  cart  in  a  party  wall  sixty-three 
and  97/100  (63.97)  feet; 

EASTERLY  by  a  line  in  a  party  wall  ten  and  27/100  (10.27) 
feet; 

NORTHERLY  twenty-five  and  28/100  (25.28)  feet; 

EASTERLY  by  other  land  of  the  Grantor  one  hundred 
twenty-one  and  96/100  (121.96)  feet; 

SOUTHWESTERLY  by  a  private  way  shown  on  said  Plan  as  "New 
Hawley  Place"  and  by  Hawley  Street,  one  hundred  seventy-one 
and  80/100  (171.80)  feet; 

SOUTHEASTERLY  by  Hawley  Street  one  hundred  nineteen  and 
51/100  (119.51)  feet; 

SOUTHERLY  by  a  curved  line  near  the  intersection  of  Hawley 
Street  and  Franklin  Street  thirteen  and  46/100  (13.46) 
feet;  and 
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SOUTHWESTERLY  by  other  land  of  the  Grantor,  shown  on  said 
Plan  as  "New  Franklin  Street/'  two  hundred  sixteen  and 
60/100  (216.60)  feet. 

All  as  shown  on  said  Plan. 

Containing  57,937  square  feet  of  land  according  to  said 
Plan. 

Together  with  the  fee  to  the  centerline  of  New  Hawley 
Place,  as  said  New  Hawley  Place  is  more  particularly  shown  on  a 
plan  entitled  "Boston  Redevelopment  Authority  Central  Business 
District  Urban  Renewal  Area  Project  No.  Mass  R-82  Boston, 
Suffolk  County,  Massachusetts  Reconveyance  Plan  Hawley  Place" , 
dated  August  15,  1967,  by  Chas .  T.  Main,  Inc.,  recorded  with 
Suffolk  Registry  of  Deeds,  and  certain  appurtenant  rights  as 
set  forth  in  that  certain  Deed  recorded  in  the  Suffolk  County 
Registry  of  Deeds  in  Book  8149,  Page  271. 


EXHIBIT  B 

BRA  Parcel 
(Legal  Description) 


For  Development  Plan  and  DIP  Plan,  see  Tab  No.  5 


TABLE   D:      Development    Impact    Uses 


Use 


Office 

Retail    Business   and   Service 


Institutional   and    Educational 


Hotel   and   Motel,    but  not 
including   Apartment   Hotel 


Use    Item    Numbers 

39,    39A,    40,    41,    42 

30,    31,    32,    34,    34A, 
35,    36,    36A,    37,    37A, 
38,    38A,    43,    44,    45, 
46,    47,    48,    49,    60, 
60A,    61 

15,    16A,    18,    19,    20, 
20A,    21,    22,    22A,    23, 
24,    29 

15 


TABLE    E:      Develooment    Impact   Uses 


Use 


Office 

Retail    Business   and   Service 


Institutional   and    Educational 


Hotel   and   Motel,    but  not 
including   Apartment   Hotel 


Use    Item    Numbers 

39,    39A,    40,    41,    42 

30,    31,    32,    34,    34A, 
35,    36,    35A,    37,    37A, 
38,    38A,    43,    44,    45, 
46,    47,    48,    49,    60, 
BOA,    61 

15,    15A,    18,    19,    20, 
20A,    21,    22,    22A,    23, 
24,    29 
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COOPERATION  AGREEMENT 

FOR 

PLANNED  DEVELOPMENT  AREA  NO.  3  9 

THIRTY-THREE  ARCH  STREET 


This  COOPER-^TION  AGREEMENT  (the  "Agreement")  is  made  as  of 
the  13th  day  of  September,  1990  between  the  BOSTON 
REDEVELOPMENT  AUTHORITY,  a  public  body  politic  and  corporate, 
created  pursuant  to  Chapter  121B  of  the  Massachusetts  General 
Laws,  as  amended,  with  offices  at  One  City  Hall  Plaza,  Boston, 
Massachusetts  02201  (the  "Authority")  and  FRANK-KING  ASSOCIATES 
LIMITED  PARTNERSHIP,  a  Massachusetts  limited  partnership  having 
an  address  c/o  Kingston  Investors  Corporation,  430  Park  Avenue, 
New  York,  New  York  10022  (the  "Applicant").   The  Authority  and 
the  Applicant  are  sometimes  hereinafter  referred  to  as  the 
"parties."   The  general  partners  of  the  Applicant  are  Kingston 
Washington  Associates  Limited  Partnership,  a  New  York  limited 
partnership,  and  Bowo  Associates  Limited  Partnership,  a 
Massachusetts  limited  partnership.   Its  limited  partner  is 
Nynex  Properties  Company,  Inc.,  a  Delaware  corporation. 

In  consideration  of  the  mutual  covenants  and  agreements 
herein  contained,  the  parties  agree  as  follows: 

1.   ZONING  DESIGNATION.   In  order  to  allow  construction  of 
certain  improvements  proposed  by  the  Applicant  at  33  Arch 
Street  in  Boston  (the  "Project"),  the  Authority  will  petition 
the  Zoning  Commission  of  the  City  of  Boston  (the  "BZC")  on 
behalf  of  the  Applicant  to  designate  as  a  Planned  Development 
Area  ("PDA")  under  the  Boston  Zoning  Code  (the  "Code")  the  city 
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block  in  Boston's  Midtown  Cultural  District  generally  bounded 
by  Washington,  Franklin,  Hawley  and  Arch  Streets  (the  "Project 
Site" ) . 

The  Project  Site  contains  approximately  63,920  square  feet 
of  land.   The  Applicant  owns  the  entire  Project  Site  except  for 
the  BRA  Parcel  (defined  below),  which  the  Applicant  is  to 
acquire  from  the  Authority.   The  parcel  currently  owned  by  the 
Applicant  consists  of  approximately  58,819  square  feet  of  land 
(the  "FKA  Parcel"),  as  is  more  particularly  described  in 
Exhibit  A  attached  hereto  and  by  this  reference  incorporated 
herein.   The  BRA  Parcel  (defined  below)  comprises  the  remaining 
portion  of  the  Project  Site. 

2.  BRA  PARCEL  ACQUISITION.   A  portion  of  the  Project  is 
to  be  constructed  on  a  parcel  of  land  adjacent  to  the  FKA 
Parcel  located  between  Arch,  Milk  and  Hawley  Streets  (the  "BRA 
Parcel"),  to  be  acquired  by  the  Applicant  from  the  Authority 
pursuant  to  the  provisions  of  a  certain  Land  Disposition 
Agreement  between  the  Applicant  and  the  Authority  dated  as 

of  ,  1990  (the  "LDA").   The  BRA  Parcel  comprises 

approximately  5,101  square  feet  of  land  and  is  more 
particularly  described  in  Exhibit  B  attached  hereto  and  by  this 
reference  incorporated  herein. 

3.  DEVELOPMENT  PLAN.   The  Project  is  described  in  the 
Development  Plan  and  Development  Impact  Project  Plan  for 
Planned  Development  Area  No.  39  (the  "Plan"),  a  copy  of  which 
is  attached  as  Exhibit  C   The  Plan  was  approved  by  vote  of  the 
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Authority  on  (the  "Vote")  after  a  public 

hearing  held  on  September  13,  1990,  notice  of  which  was 
published  in  the  Boston  Herald  on  September  6,  1990.  A 
certified  copy  of  the  Vote  is  attached  hereto  as  Exhibit  D. 

The  Plan  provides  for  the  construction  of  approximately 
598,085  square  feet  of  new  development,  including  a  21-story 
office  building  to  be  constructed  above  an  existing  parking 
facility,  and  an  extension  of  the  parking  facility  (the 
"Project").   The  office  building  will  include  approximately 
487,285  square  feet  of  office  and  approximately  5,000  square 
feet  of  retail  lobby  space;  in  addition,  approximately  5,500 
square  feet  of  the  office  building  will  be  devoted  to  a 
ground-floor  lobby  and  pedestrian  concourse  linking  Hawley  and 
Arch  Streets.   The  extension  to  the  existing  parking  facility 
will  add  approximately  100,300  square  feet  of  space  to  the 
facility  and  will  accommodate  the  addition  of  approximately  196 
parking  spaces. 

The  Applicant  will  proceed  with  planning  and  design  for  the 
Project  and  Project  Site  in  accordance  with  the  Plan  and  in 
accordance  with  the  Final  Project  Impact  Report,  both  as 
approved  by  the  Authority  for  the  Project. 

4.   DPIR.   The  Applicant  is  m  the  process  of  completing  a 
development  review  in  accordance  with  the  requirements  of 
Article  31  of  the  Code  and  the  Scoping  Determination  issued  by 
the  Authority  on  February  2,  1989.   The  Draft  Project  Impact 
Report  ("DPIR")  was  submitted  to  the  Authority  on  November  20, 
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1989  and  notice  thereof  was  published  in  the  Boston  Herald  on 
November  27,  1989.   The  Authority  issued  an  Preliminary 
Adequacy  Determination  on  the  DPIR  in  accordance  with  the 
provisions  of  Article  31  on  May  1,  1990. 

5.  ARCHITECTURAL  AGREEMENTS.   The  Applicant  has  engaged 
Shepley  Bulfinch  Richardson  and  Abbott,  Inc. /Craig  &  Boake, 
Inc.  (the  "Project  Architect")  to  provide  the  drawings  and 
specifications  for  the  Project  and  to  furnish  customary 
architect's  services  during  construction. 

6.  DEVELOPMENT  REVIEW  PROCEDURES.   The  parties  hereto 
agree  that  the  design  review  process  required  by  the  Plan  to  be 
observed  by  the  parties  shall  be  as  set  forth  in  the 
Authority's  "Development  Review  Procedures,"  dated  1985,  as 
revised  in  1986  (the  "Development  Review  Procedures"). 
Capitalized  terms  used  and  not  defined  herein  shall  have  the 
meanings  ascribed  to  them  in  the  Development  Review  Procedures. 

7.  CONCEPTUAL  DESIGN  SUBMISSION.   The  Applicant  has 
submitted  to  the  Authority  the  plans  listed  as  Exhibit  C  to  the 
Plan  to  indicate  the  proposed  conceptual  design  of  the 
Project.   The  Applicant  will  submit  additional  plans  for  the 
conceptual  design  of  the  Project  as  required  by  the  Authority. 
In  addition,  the  Applicant  will  submit  plans  for  the  schematic 
design  of  the  Project  (the  "Schematic  Design")  as  required 
under  the  Development  Review  Procedures  for  the  Schematic 
Design  Submission.   The  plans  listed  on  Exhibit  C  to  the  Plan, 
together  with  the  additional  plans  submitted  as  part  of  the 
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Conceptual  Design  Submission  and  the  Schematic  Design 
Submission  and  approved  by  the  Authority,  are  hereinafter 
referred  to  collectively  as  the  "Project  Plans."   The  parties 
hereto  acknowledge  and  agree  that  formal  approval  of  the 
Schematic  Design  Submission  will  be  granted  through  the 
Adequacy  Determination  in  accordance  with  the  provisions  of 
Article  31  of  the  Code.   Upon  approval  of  the  Schematic  Design 
Submission,  the  Applicant  will  make  the  Design  Development 
Submission  and  Contract  Documents  Submission  (as  such  terms  are 
defined  in  the  Development  Review  Procedures),  in  accordance 
with  the  requirements  of  the  Development  Review  Procedures. 

8.   DESIGN  REVIEW.   The  Authority  shall  review  the  Design 
Development  Submission,  the  Contract  Document  Submission  and 
all  other  submissions  required  under  the  Development  Review 
Procedures,  and  shall  fulfill  its  obligations  thereunder 
promptly  and  with  all  reasonable  dispatch.   The  Authority  shall 
notify  the  Applicant  of  its  approval,  conditional  approval  or 
disapproval  of  each  submission  within  ten  (10)  business  days 
after  receipt  by  the  Authority  of  such  submission.   In  the 
event  the  Authority  disapproves  of  a  submission  or  conditions 
its  approval,  the  Authority  shall  provide  the  Applicant  with  a 
written  statement  detailing  its  reasons  for  such  disapproval  or 
conditions,  as  the  case  may  be,  at  the  time  it  notifies  the 
Applicant  of  such  disapproval. 

The  Authority  shall  not  condition  its  approval  upon,  or  in 
any  way  require,  directly  or  indirectly,  the  payment  of  any  fee 
or  charge. 
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If  the  Authority  fails  to  notify  the  Applicant  of  its 
disapproval  of  such  submission  and  to  provide  the  Applicant 
with  the  written  statement  described  above  within  three  (3) 
days  after  receipt  of  notice  from  the  Applicant  that  the 
ten-day  approval  period  described  above  has  lapsed,  such 
submission  shall  be  deemed  to  have  been  approved  by  the 
Authority. 

The  Authority  shall  have  the  right,  in  connection  with  its 
review  of  the  Design  Development  Submission,  the  Contract 
Document  Submission  and  any  other  submission  by  the  Applicant, 
to  waive  any  procedure  or  requirement  of  the  Development  Review 
Procedures  which  the  Authority  deems  appropriate  in  order 
better  to  effect  the  planning  and  design  goals  of  the 
Development  Review  Procedures  and  the  Authority, 

Following  approval  of  the  Authority's  Design  Development 
Submission  and  Contract  Documents  Submission,  the  Authority 
shall,  at  the  request  of  the  Applicant,  certify  on  every 
building  permit  application  for  the  Project,  and  on  every  plan 
filed  with  the  Inspectional  Services  Department,  that  the  plans 
have  been  subject  to  design  review  and  that  they  are  consistant 
with  the  Plan  for  the  Project,  as  required  by  Sections  3-lA(a), 
26A-3.2  and  26B-3 , I  of  the  Code. 

9.   CONSTRUCTION  REVIEW.   The  Authority  acknowledges  that, 
once  the  Contract  Documents  Submission  and  the  Final  Project 
Impact  Report  have  been  approved,  the  only  further  submissions 
required  to  be  made  by  the  Applicant  to  the  Authority  for 
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review  and  approval  under  this  AgreeT.ent  and  under  the 
Development  Review  Procedures  will  be  (a)  addenda  to  the 
Contract  Documents  and  (b)  requests  for  change  orders  relating 
to  the  construction  of  elements  of  the  Project  or  other  items 
specified  in  the  Project  Plans  which  are  subject  to  the 
Development  Review  Procedures  and  which  differ  from  or  were  not 
sufficiently  described  in  the  Contract  Documents.   It  is  agreed 
and  understood  that  refinements  of  details  which  are  generally 
consistent  with  previously  approved  submissions  shall  not  be 
subject  to  further  review  and  approval  by  the  Authority. 

The  Authority  shall,  within  ten  (10)  business  days  after 
receipt  of  a  proposed  addendum  to  a  Contract  Document  or  change 
order  as  described  above,  notify  the  Applicant  of  its  approval, 
conditional  approval,  or  disapproval  thereof.   In  the  event  the 
Authority  disapproves  of  such  proposed  addendum  or  change  order 
or  conditions  its  approval,  the  Authority  shall  provide  the 
Applicant  with  a  written  statement  detailing  its  reasons  for 
such  disapproval  or  conditions,  as  the  case  may  be,  at  the  time 
it  notifies  the  Applicant  of  such  disapproval. 

The  Authority  shall  not  condition  its  approval  upon,  or  in 
any  way  require,  directly  or  indirectly,  the  payment  of  any  fee 
or  charge. 

If  the  Authority  fails  to  notify  the  Applicant  of  its 
disapproval  of  such  proposed  addendum  or  change  order,  or  to 
provide  the  Applicant  with  a  detailed  written  summary  of  its 
reasons  for  such  disapproval  or  conditions,  as  the  case  may  be. 
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within  ten  (10)  business  days  after  receipt  thereof,  such 
acdendurr,  or  change  order,  as  the  case  rr.ay  be,  shall  be  deerr.ed 
to  have  been  approved  by  the  Authority. 

The  Authority  shall  review  all  submissions  required  under 
this  Section  9  promptly  and  with  all  reasonable  dispatch. 

The  Authority  shall  have  the  right,  in  connection  with  its 
review  of  any  submission  required  under  this  Section  9,  to 
waive  any  procedures  or  requirements  of  the  Development  Review 
Procedures  which  the  Authority  deems  appropriate  in  order 
better  to  effect  the  planning  and  design  goals  of  the 
Development  Review  Procedures  and  the  Authority. 

10.  PERMITS  AND  LICENSES.   Throughout  the  permitting  phase 
of  the  Project,  the  Authority  shall,  at  the  Applicant's 
reasonable  request,  meet  with  the  Applicant  to  discuss  with  the 
Applicant  the  status  of  the  Applicant's  efforts  to  obtain  from 
the  appropriate  municipal,  state  and  federal  bodies  and 
agencies,  all  permits,  licenses,  approvals,  exceptions, 
variances,  special  orders  and  other  departures  from,  the  normal 
application  of  the  zoning  and  building  codes  and  other 
applicable  ordinances  and  statutes  which  may  be  necessary  or 
appropriate  in  order  to  carry  cut  the  development  of  the 
Project  in  the  most  expeditious  and  reasonable  manner. 

11.  CONSTRUCTION  OF  THE  PROJECT.   The  Authority  shall,  at 
any  time  after  construction  of  the  Project  has  commenced  (as 
defined  in  that  certain  Development  Impact  Project  Agreement 
between  the  Authority  and  the  Applicant)  and  so  long  as  work  is 
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diligently  proceeding,  file  with  the  Building  Commissioner  of 
the  City  of  Boston,  within  thirty  (30)  days  of  a  request 
therefor  by  the  Applicant,  a  certificate  pursuant  to 
Section  3A-1  of  the  Code  acknowledging  that  work  within  the  PDA 
has  comjT.enced  and  is  diligently  proceeding.   Construction  shall 
be  deemed  to  be  proceeding  diligently  so  long  as  construction 
on  the  Project  is  proceeding  in  accordance  with  the  Plan. 

12.  CONDITIONS  TO  COMPLETION.   The  Project  shall  be  deemed 
completed  when  (a)  the  Applicant  shall  have  substantially 
completed  construction  of  the  parking  facility  extension  and 
the  exteriors  of  all  buildings  comprising  the  Project,  public 
lobbies  and  concourses,  entrances,  arcades,  open  spaces  and/or 
other  capital  improvements  required  by  the  Authority  and/or  the 
Boston  Transportation  Department  to  be  undertaken  to  mitigate 
direct  transportation  impacts  of  the  Project,  all  in  accordance 
with  approved  construction  documents,  and  (b)  the  foregoing 
Project  elements  shall  all  be  substantially  ready  for 
occupancy,  except  for  interior  work  to  be  performed  to  tenants' 
specifications . 

13.  CERTIFICATE  OF  COMPLETION.   Upon  completion  of  the 
Project  in  accordance  with  the  Plan,  the  Authority  shall  issue 
to  the  Applicant  a  Certificate  of  Completion,  in  recordable 
form,  which  shall  be  conclusive  evidence  that  the  Project  has 
been  completed  in  accordance  with  the  approved  Plan. 

The  Authority  shall,  within  forty  (40)  days  after  receipt 
of  the  Applicant's  written  request  therefor,  (a)  issue  a 


33144/6-1306  XP-59"3- 

9/11,90  CR.G08 


Certificate  of  Completion  for  the  Project  or  any  phase  thereof, 
or,  (b)  if  the  Authority  shall  have  determined  that  the  Project 
or  such  phase  has  not  been  completed  in  accordance  with  the 
approved  Plan,  deliver  to  the  Applicant  the  statement  described 
in  this  Section  13. 

If  the  Authority  has  determined  that  the  Project  or  such 
phase  has  not  been  completed  in  accordance  with  the  approved 
Plan  and  that  the  requested  Certificate  of  Completion  ought  not 
be  issued,  the  Authority  shall,  within  such  forty-day  period, 
provide  the  Applicant  with  a  written  statement  indicating  with 
specificity  (x)  in  what  respect  the  Applicant  has  failed  to 
complete  the  Project  or  phase  in  accordance  with  the  approved 
Plan  or  is  otherwise  in  default  of  its  obligations  to  the 
Authority,  and  (y)  what  measures  or  actions  will  be  necessary 
for  the  Applicant  to  undertake  or  perform  in  order  to  comply 
with  the  Plan  and  obtain  the  Certificate  of  Completion.   Upon 
compliance  by  the  Applicant  with  the  requirements  specified  in 
such  statement,  the  Authority  shall  issue  the  appropriate 
Certificate  of  Completion  to  the  Applicant. 

14.   INCORPORATION  OF  VISUAL  ARTS.   In  recognition  of  the 
City's  goal  to  broaden  the  exposure  of  visual  arts  in  the 
Midtown  Cultural  District,  the  Applicant  has  engaged  a  visual 
arts  consultant,  who  will  be  employed  during  each  phase  of 
design  of  the  Project  from  schematics  to  working  drawings.   The 
consultant  has  met  with  the  Visual  Artists  Committee  of  the 
Midtown  Cultural  District  Task  Force,  and  will  work  with  the 


10 


33144  64306     XP-3973/f 
9/11/90    CR.203 


Project's  architects,  landscapers,  urban  designers  and 
developers  to  identify  the  opportunities  for  incorporating 
visual  arts  in  the  public  realm  of  the  Project.   The  consultant 
will  continue  to  meet  informally  with  the  Visual  Artists 
Committee  of  the  Midtown  Cultural  District  Task  Force  on  a 
regular  basis  to  review  the  plans  and  proposals  for 
incorporating  visual  art  into  the  Project  that  result  from  this 
collaboration. 

Once  appropriate  spaces  have  been  defined,  the  Applicant 
will  seek  proposals  from  local  and  regional  artists  for  the 
display  or  creation  of  public  art  in  the  Project.   The 
Project's  visual  arts  opportunities  include,  but  are  not 
limited  to:   lobbies,  sidewalks,  facades,  interior  passageways, 
arcades,  and  open  space.   The  public  art  work  will  be 
distributed  appropriately  throughout  the  Project. 

15.   NEIGHBORHOOD  BUSINESS  OPPORTUNITIES.   The  Applicant  is 
committed  to  providing  opportunities  both  for  neighborhood 
businesses  that  are  interested  in  expanding  their  operations  in 
the  Midtown  Cultural  District  and  individual  entrepreneurs  who 
are  interested  in  starting  a  business  within  the  District.   To 
accomplish  these  goals,  the  Applicant  will,  for  at  least  ten 
(10)  years  from  the  date  of  completion  of  the  Project,  market 
retail  space  within  the  Project  to  Neighborhood  Business 
Establishments  from  Chinatown  (as  such  terms  are  defined  in  the 
Code) ,  on  terms  comparable  to  those  offered  to  other  potential 
users  of  such  space,  in  accordance  with  the  requirements  of 
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Section  38-18(3)  of  the  Code.   In  connection  with  the 
foregoing,  the  Applicant  will  formulate  a  Neighborhood  Business 
Opportunities  Plan  which  shall  outline  the  measures  that  the 
Applicant  will  implement  to  market  space  within  the  Project  to 
such  Neighborhood  Business  Establishments,  and  which  shall  be 
included  as  part  of  submission  required  under  Article  31  of  the 
Code. 

16.  CHILD  CARE.   In  connection  with  the  Applicant's 
development  of  the  Project,  the  Applicant  has  agreed  to  make  a 
contribution  of  Five  Hundred  Thousand  Dollars  ($500,000)  to  the 
Authority  or  its  designee  for  the  provision  of  child  care 
facilities  and  services  (the  "Child  Care  Contribution").   Half 
of  the  Child  Care  Contribution  ($250,000)  will  be  due  and 
payable  promptly  after  issuance  of  the  initial  building  permit 
for  the  Project.   The  remaining  balance  of  the  Child  Care 
Contribution  ($250,000)  will  be  due  and  payable  promptly  after 
issuance  of  the  final  Certificate  of  Occupancy  for  the 
Project.   It  is  anticipated  that  the  Applicant's  Child  Care 
Contribution  will  be  used  to  provide  child  care  facilities, 
which  are  planned  to  be  located  off-site,  and/or  to  expand 
existing  child  care  services.   The  Child  Care  Contribution 
shall  be  governed  by  a  separate  agreement  to  be  entered  into 
between  the  Applicant  and  the  Authority  or  its  designee  before 
the  initial  building  permit  for  the  Project  is  issued. 

17.  TRANSPORTAT I ON .   As  part  of  the  Project,  the  Applicant 
will  enter  into  a  Transportation  Access  Plan  Agreement  with  the 
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City  of  Boston  Transportation  Department  to  irr.plement  various 
transportation  mitigation  measures  (to  be  more  fully  detailed 
in  the  Final  Project  Impact  Report  submitted  for  the  Project). 
These  measures  will  include,  but  not  limited  to,  implementation 
of  the  following  transportation  mitigation  measures: 
°    On-site  dissemination  of  route  and  schedule 

information  for  commuter  rail,  rapid  transit,  bus,  and 
water  transportation  services. 
°    On-site  dissemination  of  ride-sharing  information  of 

Caravan  for  Commuters,  Inc. 
°  On-site  sale  of  MBTA  passes. 

°  Coordination  of  a  reserved  space  program  for  van  and 

car  pool  parking. 
°  Provision  of  incentives  to  building  tenants  to  allow 

flextime,  staggered  and  extended  hours  to  employees. 
°    Encouragement  of  tenant  subsidization  of  employees' 

public  transportation  costs. 
°    Contribution  for  capital  improvements  required  by  the 
Authority  and/or  the  Boston  Transportation  Department 
to  be  undertaken  to  mitigate  transportation  impacts 
which  are  demonstrated  to  be  solely  and  directly  the 
result  of  the  Project  and/or  its  construction. 
18.   INFEASIBILITY  TO  PROCEED.   If  at  any  time  after  the 
date  of  execution  hereof,  the  Applicant  determines  it  has 
become  infeasible  to  proceed  with  the  whole  or  any  portion  of 
the  Project  as  described  in  the  Plan,  the  Applicant  shall  have 
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the  right  to  cease  development  of  and  to  abandon  the  Project. 
In  the  event  of  such  abandonment,  neither  party  hereto  shall 
have  any  liability  for  the  further  performance  of  any 
obligation  accruing  after  the  date  of  such  abandonment  under 
this  Agreement  or  any  other  agreement  or  instrument  entered 
into  between  the  Applicant  and  the  Authority  in  connection  with 
the  Project,  or  delivered  to  the  Authority  by  or  on  behalf  of 
the  Applicant,  or  issued  by  or  on  behalf  of  the  Authority, 
including,  without  limitation,  those  documents  listed  on 
Exhibit  F  attached  hereto  and  by  this  reference  incorporated 
herein  (collectively,  the  "Project  Documents").   In  the  event 
the  Project  is  abandoned,  the  Applicant  shall,  promptly  upon 
such  abandonment,  file  with  the  Authority  an  affidavit  stating 
that  the  Project  has  been  abandoned  and  the  date  of  such 
abandonment . 

19.   ENFORCEAB I L I TY .   This  Agreement  sets  forth  the  entire 
agreement  between  the  parties  hereto  and  shall  be  governed  by 
the  laws  of  the  Commonwealth  of  Massachusetts.   This  Agreement 
is  binding  upon  and  enforceable  against,  and  shall  inure  to  the 
benefit  of,  the  parties  and  their  successors,  assigns  and  legal 
representatives  (including,  without  limitation,  any  successor 
owner  or  owners  of  the  improvements  and/or  the  Project  Site) . 
This  Agreement  is  intended  to  be  for  the  benefit  of  the  parties 
described  in  the  immediately  preceding  sentence  only,  and  no 
other  person  or  entity  may  seek  enforcement  of  the  terms 
hereof,  regardless  of  whether  such  person  or  entity  would  enjoy 
a  financial  or  other  benefit  from  such  enforcement. 
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If  the  satisfaction  of  any  clainp.  or  the  collection  of  a 
judgment  or  other  judicial  process  against  the  Applicant  or  its 
successors  and  assigns  in  connection  with  the  Project  requires 
the  payment  of  money,  the  Authority  agrees  to  look  solely  to 
the  interest  of  the  Applicant  or  its  successors  and  assigns  in 
and  to  the  Project  and/or  the  Project  Site,  as  the  case  may  be, 
for  such  satisfaction  or  collection. 

No  holder  of  a  mortgage,  deed  of  trust  or  other  similar 
instrument  on  the  Project,  the  Project  Site,  or  any  portion 
thereof  shall  be  liable  to  perform,  or  liable  in  damages  for 
any  failure  to  perform,  any  of  the  obligations  of  the 
Applicant.   In  the  event  that  such  holder  shall  have  acquired 
title  to  the  Project  and/or  the  Project  Site,  as  the  case  may 
be,  by  foreclosure  or  deed  or  assignment  in  lieu  of 
foreclosure,  the  liability  of  such  holder  shall  be  limited  to 
the  amount  of  its  interest  in  and  to  the  Project  and/or  the 
Project  Site,  as  the  case  may  be. 

Neither  the  Applicant  or  any  successor  or  assign  of  the 
Applicant,  nor  any  trustee,  beneficiary,  partner,  stockholder, 
manager,  officer,  director,  agent  or  employee  of  the  Applicant 
or  any  such  successor  or  assign  (including,  without  limitation, 
mortgagees)  shall  be  personally  or  individually  liable  under 
this  Agreement,  nor  shall  it  or  they  be  answerable  or  liable  in 
any  equitable  proceeding  or  order  beyond  the  extent  of  its  or 
their  interest  in  the  the  Project. 

20.   BRA  PARCEL  ESSENTIAL.   The  parties  agree  that  the  BRA 
Parcel,  now  owned  by  the  Authority,  is  essential  to  the 
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development  of  the  Project  in  accordance  with  the  Plan.   At 

such  time  as  (a)  the  Authority  and  the  Applicant  have  entered 

into  a  certain  Land  Disposition  Agreement,  and  (b)  the 

Authority  has  conveyed  the  BR.^  Parcel  to  the  Applicant,  and  (c) 

the  deed  thereto  has  been  duly  recorded  in  the  Suffolk  County 

Registry  of  Deeds,  and  (d)  any  other  action  required  by 

applicable  law  or  regulation  for  the  approval  of  such 

conveyance  by  the  Boston  Zoning  Commission  shall  have  been  duly 

performed,  the  BRA  Parcel  shall  be  included  as  part  of  the 

Project  Site,  and  shall  be  deemed  a  part  of  the  Project, 

without  further  action  by  the  Authority. 

21.   NOTICES .   Any  notice  required  under  this  Agreement 

shall  be  in  writing  and  shall  be  delivered  by  hand  or  by 

recognized  overnight  delivery  service,  or  mailed  by  certified 

or  registered  mail,  return  receipt  requested,  to  the  parties  at 

the  following  addresses  (or  such  other  address  as  a  party 

hereto  may  have  specified  to  the  other  by  notice  as  herein 

provided) : 

Authority:  Boston  Redevelopment  Authority 

Director ' s  Office 
City  Hall  Square 
Boston,  Kk    ^02201 

with  a  copy  to:     Boston  Redevelopment  Authority 

Chief  General  Counsel 
City  Hall  Square 
Boston,  MA   02201 

Applicant:  Frank-King  Associates  Limited 

Partnership 

c/o  Kingston  Investors  Corporation 
430  Park  Avenue 
New  York,  New  York   10022 
Attn:  Mr.  E.  Peter  Krulewitch 
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with  a  copy  to:      Old  State  Management  Corporation 

Exchange  Place 
37th  Floor 
53  State  Street 
Boston,  NA   02109-2881 
Attention:   Mr.  Edward  Zielinski 

and  with  a  copy  to:  Goodwin,  Procter  S  Hoar 

Exchange  Place 
53  State  Street 
Boston,  MA   02109-2881 

Attention:   Paul  F.  McDonough,  Jr.,  Esq. 

A  notice  shall  be  deemed  to  have  been  given  on  the  earlier 
of  (a)  the  date  received,  or  (b)  the  date  of  delivery,  refusal 
or  non-delivery  indicated  on  the  return  receipt. 

22.   BRA  APPROVAL.   Whenever  the  consent  or  approval  of  the 
Authority  is  required  under  this  Agreement  or  any  other  Project 
Document,  the  Development  Review  Procedures,  or  otherwise  in 
connection  with  the  development  of  the  Project  or  the  Project 
Site,  such  consent  or  approval  shall  not  be  unreasonably 
withheld,  or  delayed,  nor  shall  it  be  made  contingent  upon  or 
made  in  any  way  to  require,  directly  or  indirectly,  the  payment 
of  any  fee  or  charge  by  the  Applicant  or  any  other  interested 
party,  and  wherever  there  is  a  requirement  that  any  thing,  act 
or  circumstance  shall  be  satisfactory  to  the  Authority  or  shall 
be  done  and  performed  to  the  Authority's  satisfaction  or  any 
other  requirement  of  similar  import,  the  Authority  shall  be 
subject  to  the  standards  of  reasonableness  and  customary 
practice  in  determining  the  adequacy  and  sufficiency  of  the 
Applicant's  performance. 

Any  request  for  approval  made  to  the  Authority  by  the 
Applicant  where  such  approval  will  be  deemed  to  have  been 
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granted  if  the  Authority  fails  to  respond  within  a  specified 
period  of  time  shall,  as  a  condition  to  the  effectiveness 
thereof,  be  prefaced  with  the  following  language  printed  in 
capital  letters  in  boldface  type: 

"NOTICE 

THIS  REQUEST  FOR  APPROVAL  REQUIRES  A  PROMPT  RESPONSE 

FROM  THE  BOSTON  REDEVELOPMENT  AUTHORITY. 

THE  FAILURE  OF  THE  BOSTON  REDEVELOPMENT  AUTHORITY  TO  RESPOND 

WITHIN  BUSINESS  DAYS  SHALL  RESULT 

IN  AN  AUTOMATIC  APPROVAL." 

23.   TRANSFER  OF  THE  PROJECT.   It  is  agreed  and  understood 
that  the  Applicant  shall  have  the  right,  subject  to  the  terms 
of  this  section,  at  any  time  to  transfer  or  assign  its  rights 
and  interests  in  and  under  this  Agreement  and  any  other  Project 
Document  and  in  all  or  any  portion  of  the  Project  and/or  the 
Project  Site. 

Notwithstanding  the  foregoing,  for  so  long  as  any 
obligations  of  the  Applicant  under  this  Agreement  or  any  other 
Project  Document  shall  remain  outstanding,  the  Applicant  shall 
be  required  to  obtain  the  prior  approval  of  the  Authority  to 
transfer  or  assign  any  such  rights  and  interests.   The 
Applicant  agrees  to  submit  any  such  request  for  approval  to 
transfer  or  assign  its  rights  and  interests  in  and  under  this 
Agreement  or  any  other  Project  Document  to  the  Authority  not 
less  than  seven  (7)  days  prior  to  the  estimated  date  of  the 
consummation  of  such  transfer  or  assignment.   The  Authority's 
approval  shall  not  be  unreasonably  withheld  or  delayed,  nor 
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shall  it  be  made  contingent  upon  or  made  in  any  way  to  require, 
directly  or  indirectly,  the  payment  of  any  fee  or  charge  by  the 
Applicant  or  any  transferee  or  assignee.   In  its  consideration 
of  a  proposed  transferee  or  assignee,  the  Authority  shall  have 
the  right  to  require  (a)  information  regarding  such  transferee 
or  assignee  which  would  be  required  to  be  disclosed  in  a 
statement  required  under  M.G.L.  chapter  7,  Section  40J  or  under 
Article  31A  of  the  Boston  Zoning  Code,  as  either  may  hereafter 
be  amended,  and  (b)  a  description  of  other  development  projects 
in  which  such  proposed  transferee  or  assignee  has  participated, 
together  with  a  description  of  its  role  in  each  such 
development,  but  the  Authority  shall  not  have  the  right  to 
review  copies  of  any  document  evidencing  the  transaction(s) 
between  the  Applicant  and  such  transferee  or  assignee  other 
than  the  notice  and  assumption  agreement  described  in  the 
immediately  following  paragraph. 

For  so  long  as  any  obligations  of  the  Applicant  under  this 
Agreem.ent  or  any  other  Project  Document  shall  remain 
outstanding,  the  Applicant  shall,  within  five  (5)  business  days 
after  the  consummation  thereof,  provide  to  the  Authority 
written  notice  of  any  sale  or  transfer  of  (i)  the  right  to 
construct  the  Project,  if  prior  to  the  completion  thereof,  or 
(ii)  the  Project,  if  the  same  is  then  completed;  which  notice 
shall  consist  of  (a)  the  name  and  address  of  the  successor  to 
the  Applicant  hereunder;  and  (b)  a  copy  of  the  instrument 
pursuant  to  which  the  Applicant  has  assigned  such  rights  to 
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such  successor,  and  such  successor  assumed  the  obligations  of 

Applicant  hereunder. 

Notwithstanding  anything  to  the  contrary  contained  herein, 

the  Applicant  and  its  partners  shall  have  no  obligation  to 

obtain  the  Authority's  written  approval  of  any  Permitted 

Transfer.   A  Permitted  Transfer  shall  include: 

(i)      an  involuntary  transfer  caused  by  the  death  or 
incapacity  of  any  partner  of  the  Applicant,  or 
any  partner,  joint  venturer,  officer  or 
shareholder  of  any  such  partner; 

(ii)      a  transfer  pursuant  to  the  provisions  of  any 

mortgage  and/or  security  agreement,  deed  of  trust 
or  other  similar  instrument  securing  the  payment 
of  any  loan  obtained  by  the  Applicant  to  finance 
the  acquisision  of  any  interest  in  the  Property 
or  the  Project,  or  the  construction,  repair  or 
reconstruction  of  any  of  the  improvements 
required  to  be  constructed  as  part  of  the  Project 
pursuant  to  the  Development  Plan  and/or  any  other 
Project  Document,  or  to  refinance  any  outstanding 
loan  therefor  obtained  by  the  Applicant  for  any 
such  purpose; 

(iii)     a  transfer  of  all  or  any  portion  of  the  stock 

ownership  of  any  partner  of  the  Applicant  to  (A) 
any  entity  which  solely  owns  and  controls,  or  is 
solely  owned  and  controlled  by,  any  such  partner 
of  the  Applicant,  or  to  (B)  any  shareholder 
(including,  without  limitation,  immediate  family 
members  of  such  shareholder)  in  any  such  partner; 

(iv)     a  transfer  for  purposes  of  any  reallocation  among 
the  partners  of  their  interests  in  the  Applicant 
or  a  transfer  of  the  entire  interest  of  one 
partner  to  another,  so  long  as  the  aggregate 
interest  of  the  managing  general  partner  in  the 

Applicant  is  not  reduced  below  

percent  ( %)  thereby; 

(v)     a  transfer  to  any  other  person  or  entity, 

provided  that,  subsequent  to  such  transfer,  the 
terms  of  the  limited  partnership  agreement  of  the 
Applicant  provide  that  decisions  regarding  the 
development,  financing,  completion,  modification, 
reconstruction,  leasing,  and  any  and  all  other 
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najor  decisions  concerning  the  development  of  the 
Project  reT>ain  within  the  control  of  tne  original 
managing  general  partner  of  the  Applicant;  and 

(vi)      a  transfer  of  any  limited  partnership  interest  in 
the  Appl leant . 

In  the  event  of  a  Permitted  Transfer,  the  Applicant  shall, 

within  a  reasonable  time  after  such  transfer,  deliver  to  the 

Authority  notice  of  such  transfer  or  change,  which  notice  shall 

include  a  revised  Disclosure  of  Beneficial  Interest  in 

accordance  with  the  requirements  of  M.G.L.  Chapter  7, 

Section  40J. 

24 .  BUILDING  PERMIT: 

Notwithstanding  anything  to  the  contrary  contained  herein, 
it  is  agreed  and  understood  that  all  references  in  this 
Agreement  to  the  "initial  building  permit  for  the  Project" 
shall  be  deemed  to  refer  to  the  first  building  permit  issued  in 
connection  with  construction  of  the  office  building  described 
in  the  Plan  (including,  by  way  of  example  but  not  of 
limitation,  any  excavation,  foundation  or  other  subsurface  work 
undertaken  in  connection  therewith),  and  shall  not  refer  to  any 
building  or  other  permits  or  approvals  issued  in  connection 
with  the  demolition  of  any  structures  (or  portions  thereof)  now 
existing  on  the  Site  (as  defined  in  the  Plan),  or  the 
conducting  of  borings,  soils  investigations  or  other  similar 
activities,  or  any  work  undertaken  in  connection  with  the 
renovation  of  the  Meyer's  parking  facility. 

25.  SEVERABILITY.   The  terms  and  provisions  set  forth 
herein  shall  be  construed  as  separate  and  independent 
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obligations.   If  any  term  or  provision  of  this  Agreement  or  the 
application  thereof  to  any  person  or  circumstance  shall  to  any 
extent  be  invalid  and  unenforceable,  the  remainder  of  this 
Agreement,  and  the  application  of  such  term  to  persons  or 
circumstances  other  than  those  as  to  which  it  is  invalid  or 
unenforceable,  shall  not  be  affected  thereby,  and  each  term  and 
provision  of  this  Agreement  shall  be  valid  and  shall  be 
enforced  to  the  extent  permitted  by  law. 

IN  WITNESS  WHEREOF,  the  undersigned  have  caused  this 
instrument  to  be  executed  as  an  instrument  under  seal  by  their 
respective  officers  thereunto  duly  authorized  as  of  the  day  and 
year  first  above  set  forth. 


Approved  as  to  Form: 


BOSTON  REDEVELOPMENT  AUTHORITY 


Chief  General  Counsel 
Boston  Redevelopment 
Authority 


By:. 


Stephen  Coyle,  Director 
Hereunto  Duly  Authorized 


FRANK-KING  ASSOCIATES 

LIMITED  PARTNERSHIP 


By: 

Nam.e :  _ 

Title' 
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.^  certain  parcel  of  land  on  Washington  Street  in  the  City 
of  Boston,  shown  as  Parcel  A-6  on  a  two-sheet  plan  entitled 
'Boston  Redevelopment  Authority  Central  Business 
District — Urban  Renewal  Area  Project  No.  Mass.  R-82  Boston  - 
Suffolk  County  -  Massachusetts  Delivery  Parcel  Plan  Parcel 
A-6,"  dated  August  15,  1967,  by  Chas .  T.  Main,  Inc.,  which  plan 
is  attached  as  Exhibit  B  to  a  certain  Land  Disposition 
Agreement  between  the  Boston  Redevelopment  Authority  and 
Raymond's  Redevelopment  Associates,  dated  March  20,  1967,  said 
Plan  hereinafter  being  referred  to  as  "Plan  1,"  and  bounded  and 
described  as  follows: 

NORT?WESTERLY  by  Washington  Street  by  two  (2)  lines 
measuring,  respectively,  one  hundred  twenty-four  and  95/100 
(124.95)  feet  and  twenty-five  and  33/100  (25.33)  feet; 

NORTHEASTERLY  by  a  line  in  a  party  wall  one  hundred 
thirty-three  and  80/100  (133.80)  feet; 

NORTHWESTERLY  by  a  line  in  a  party  wall  three  and  77/100 
(3.77)  feet; 

NORTHEASTERLY  by  a  line  in  part  in  a  party  wall 
seventy-four  and  00/100  (74.00)  feet; 

NORTHWESTERLY  fourteen  and  23/100  (14.23)  feet; 

NORTHEASTERLY  by  a  line  in  part  in  a  party  wall  sixty-three 
and  97/100  (63.97)  feet; 

EASTERLY  by  a  line  m  a  party  wall  ten  and  27/100  (10.27) 
feet; 

NORTHERLY  twenty-five  and  28/100  (25.28)  feet; 

EASTERLY  by  other  land  of  the  Grantor  one  hundred 
twenty-one  and  96/100  (121.96)  feet; 

SOUTHVJESTERLY  by  a  private  way  shown  on  said  Plan  as  ''New 
Hawley  Place"  and  by  Hawley  Street,  one  hundred  seventy-one 
and  80/100  (171.80)  feet; 

SOUTHEASTERLY  by  Hawley  Street  one  hundred  nineteen  and 
51/100  (119.51)  feet; 

SOUTHERLY  by  a  curved  line  near  the  intersection  of  Hawley 
Street  and  Franklin  Street  thirteen  and  46/100  (13.46) 
feet;  and 
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SOUTHWESTERLY  by  other  land  of  the  Grantor,  shown  on  said 
Plan  as  "New  Franklin  Street,"  two  hundred  sixteen  and 
60/100  (216.60)  feet. 

All  as  shown  on  said  Plan. 

Containing  57,937  square  feet  of  land  according  to  said 
Plan. 

Together  with  the  fee  to  the  center  line  of  New  Hawley 
Place,  as  said  New  Hawley  Place  is  more  particularly  shown  on  a 
plan  entitled  "Boston  Redevelopment  Authority  Central  Business 
District  Urban  Renewal  Area  Project  No.  Mass  R-82  Boston, 
Suffolk  County,  Massachusetts  Reconveyance  Plan  Hawley  Place", 
dated  August  15,  1967,  by  Chas .  T.  Main,  Inc.,  recorded  with 
Suffolk  Registry  of  Deeds,  and  certain  appurtenant  rights  as 
set  forth  in  that  certain  Deed  recorded  in  the  Suffolk  County 
Registry  of  Deeds  in  Book  8149,  Page  271. 


EXHIBIT  B 

BRA  Parcel 
(Legal  Description) 


For  Development  Plan  and  DIP  Plan,  see  Tab  No.  5 


EXHIBIT  D 

(Certified  Copy  of  BRA  Vote) 
(To  be  supplied  by  BRA) 


33  ARCH 
DESIGN  SUBMISSION 


Site  Plan 
Grade  Level  Plan 
Typical  Garage  Floor  Plan 
Typical  Office  Level  Plan 
Franklin  St.  Elevation 
Arch  St.  Elevation 
Washington  St.  Elevation 
Milk  St.  Elevation 
Building  Section 
School  St.  Perspective 
Washington  St.  Perspective 
r  =  40'  Model 
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EXHIBIT  F 

1.  Development  Plan  and  Development  Impact  Project  Plan 

2.  Cultural  Benefits  Agreement 

3.  Development  Impact  Project  Agreement  (Including  Provisions 
for  the  Housing  Linkage  Payment  and  Jobs  Contribution  Grant) 

4 .  Cooperation  Agreement 

5.  Land  Disposition  Agreement 

6 .  Fact  Sheet 

7.  Article  31Q  Disclosure  Statement 

8.  Section  40J  Disclosure  Statement 

9.  Memorandum  to  BRA  Board  and  BRA  Director  regarding  the 
Project 

10.  Resolutions  of  BRA  Board  with  respect  to  the  Project 

11.  Agreement  Regarding  Public  Use  of  Hawley  Street 

12.  Neighborhood  Business  Opportunities  Plan 

13.  Transportation  Access  Plan  Agreement 

14.  Boston  Residents  Construction  Employment  Plan 

15.  Memorandum  of  Understanding  and  First  Source  Agreement  with 
the  Mayor ' s  Office  of  Jobs  and  Community  Services 

16.  Child  Care  Contribution  Agreement 
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THIRTY-THREE  ARCH  STREET 
CULTURAL  BENEFITS  AGREEMENT 


This  Cultural  Benefits  Agreement  (the  "Agreement")  is  made 
as  of  the  13th  day  of  September,  1990  by  and  between  FRANK-KING 
ASSOCIATES  LIMITED  PARTNERSHIP,  a  Massachusetts  limited 
partnership  having  an  address  c/o  Kingston  Investors 
Corporation,  430  Park  Avenue,  New  York,  New  York  10022 
(together  with  its  successors  and  assigns,  the  "Developer"), 
and  THE  BOSTON  REDEVELOPMENT  AUTHORITY,  a  body  politic  and 
corporate,  organized  under  Massachusetts  General  Laws, 
Chapter  121B,  with  offices  at  One  City  Hall  Plaza,  Boston, 
Massachusetts  02201  (hereinafter,  the  "Authority").   The 
general  partners  of  the  Developer  are  Kingston  Washington 
Associates  Limited  Partnership,  a  New  York  limited  partnership, 
and  Bowo  Associates  Limited  Partnership,  a  Massachusetts 
limited  partnership.   Its  limited  partner  is  Nynex  Properties 
Company,  Inc_.  ,  a  Delaware  corporation. 

WHEREAS,  in  connection  with  its  construction  of  the  office 
development  at  33  Arch  Street  in  Boston's  Midtown  Cultural 
District  (the  "Project"),  the  Developer  desires  to  provide  for 
a  process  by  which  the  Developer  can  make  contributions  to 
facilitate  and  support  the  development  and  maintenance  of 
cultural  institutions  and  programs  within  the  City's  Midtown 
Cultural  District;  and 

WHEREAS,  the  Authority  desires  to  implement  and  support 
programs  for  the  encouragement  and  maintenance  of  cultural 
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institutions  and  programs  within  the  Midtown  Cultural  District 
which  are  consistent  with  the  Midtown  Cultural  District  Plan 
adopted  by  the  Authority  on  January  12,  1989;  and 

WHEREAS,  the  Authority  and  the  Developer  have  identified 
certain  institutions  and  programs  which  are  appropriate 
recipients  of  the  Developer's  contributions; 

NOW,  THEREFORE,  in  consideration  of  the  premises  and  the 
obligations  of  each  of  the  parties  herein  contained  to  be 
performed,  the  parties  hereto  agree  as  follows: 

A.    CONTRIBUTIONS  TO  CULTURAL  BENEFITS  PROGRAMS.   In 
connection  with  the  Developer's  construction  of  the  Project, 
the  Developer  shall  make  a  contribution  totalling  One  Million 
and  No/100  Dollars  ($1,000,000)  for  the  development  and 
maintenance  of  cultural  facilities  and  programs  within  the 
Midtown  Cultural  District  (the  "Developer's  Contribution"). 
The  Developer's  Contribution  will  be  comprised  of  six 
components^,  as  more  specifically  described  below. 

1 .  Contribution  to  Chinatown  Community  Center. 
Promptly  upon  issuance  of  the  initial  building  permit  for 
the  Project  (as  hereinafter  defined),  the  Developer  will 
deliver  Fifty  Thousand  and  No/100  Dollars  ($50,000)  of  the 
Developer's  Contribution  to  the  Authority  on  behalf  of  the 
Chinatown  Community  Center  (the  "Chinatown  Contribution"). 

2 .  Boston  Five  Cents  Savings  Bank  Park 
Contribution.   Promptly  upon  issuance  of  the  initial 
building  permit  for  the  Project,  the  Developer  will  deliver 
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Fifty  Thousand  and  No/100  Dollars  ($50,000)  of  the 
Developer's  Contribution  (the  "Park  Contribution")  to  the 
Authority  or  its  designee  to  fund  visual  improvements  to 
the  Boston  Five  Cents  Savings  Bank  Park  (the  "BFC  Park'). 

3.  Cultural  Facility  Contribution.   Promptly  upon 
issuance  of  the  initial  building  permit  for  the  Project, 
the  Developer  will  deliver  Six  Hundred  Fifty  Thousand  and 
No/100  Dollars  ($650,000)  of  the  Developer's  Contribution 
(the  "Cultural  Facilities  Contribution")  to  the  Authority 
or  its  designee.   The  Cultural  Facilities  Contribution  will 
be  used  to  fund  capital  repairs  to  and  renovations  of  the 
YMCU  Theatre.   Notwithstanding  the  foregoing,  in  the  event 
that  the  Authority  does  not  enter  into  a  Cultural 
Facilities  Agreement  with  the  governing  body  of  the  YMCU 
Theatre  within  six  (6)  months  after  its  receipt  of  the 
Cultural  Facilities  Contribution,  for  whatever  reason,  the 
Authority  shall  have  the  right  to  expend  or  use  the 
Cultural  Facilities  Contribution  to  establish  or  support 
new  and  existing  cultural  programs  and  facilities  located 
in  and  serving  the  Midtown  Cultural  District  identified  by 
the  Authority. 

4 .  Contribution  to  Old  South  Association  in  Boston. 
Promptly  upon  issuance  of  the  initial  building  permit  for 
the  Project,  the  Developer  will  deliver  One  Hundred 
Thousand  and  No/100  Dollars  ($100,000)  of  the  Developer's 
Contribution  (the  "Old  South  Contribution")  to  the  Old 
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South  Association  in  Boston  (the  "Association").   The  Old 
South  Contribution  may  be  allocated  by  the  Old  South 
Association  in  Boston  for  capital  repairs  and  renovations 
necessary  or  appropriate  to  enhance  the  status  of  the  Old 
South  Meeting  House  as  a  National  Historic  Landmark,  or  for 
other  building  improvements  and/or  maintenance,  and  in 
connection  with  exhibitions  in  the  Old  South  Meeting  House 
museum  and  lecture  and  concert  series,  school  programs  and 
other  cultural  events  presented  at  the  Old  South  Meeting 
House  or  otherwise  sponsored  by  the  Old  South  Meeting  House 
or  the  Association. 

5 .  Contribution  to  Wang  Restoration  Campaign. 
Promptly  upon  issuance  of  the  initial  building  permit  for 
the  Project,  the  Developer  will  deliver  One  Hundred 
Thousand  and  No/100  Dollars  ($100,000)  of  the  Developer's 
Contribution  (the  "Wang  Contribution")  to  the  Wang 
Restoration  Campaign  in  connection  with  the  restoration  of 
the  Wang  Center  for  the  Performing  Arts  at  286  Tremont 
Street  in  the  Midtown  Cultural  District  (the  "Wang 
Center").   The  Wang  Contribution  will  be  used  for  capital 
repairs  and  renovations  of  the  Wang  Center  as  part  of  such 
restoration,  in  accordance  with  the  provisions  of  the 
Midtown  Cultural  District  Plan. 

6 .  Establishment  of  Contingency  Benefit  Fund. 
Promptly  upon  issuance  of  the  initial  building  permit  for 
the  Project,  the  Developer  will  deliver  Fifty  Thousand  and 
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No/100  Dollars  ($50,000)  of  the  Developer's  Contribution 
(the  "Fund  Contribution")  to  the  Authority  for  the 
establishment  of  a  contingency  benefit  fund  (the 
"Contingency  Benefit  Fund").   The  Contingency  Benefit  Fund 
will  be  used  to  establish  and  support  new  and  existing 
cultural  programs  and  facilities  located  in  and  serving  the 
Midtown  Cultural  District  identified  by  the  Authority. 
B.    CANCELLATION  OF  CONTRIBUTION  OBLIGATIONS.   In  the 
event  that  (a)  a  building  permit  is  not  granted  for  the 
Project,  as  a  result  of  the  Developer's  abandonment  of  the 
Project  or  for  any  other  reason,  or  (b)  the  Developer  elects  to 
abandon  the  Project  after  a  building  permit  has  been  obtained 
but  prior  to  the  commencement  of  significant  construction 
thereunder,  the  Developer  shall  have  no  responsibility  for  the 
payment  of  any  portion  of  the  Developer's  Contribution  under 
the  terms  of  this  Agreement  or  the  performance  of  any 
obligations  to  be  performed  by  the  Developer  hereunder.   In  the 
event  that  a  building  permit  issued  for  the  Project  is  revoked, 
or  lapses  and  is  not  subsequently  renewed,  after  commencement 
of  significant  construction  under  the  initial  building  permit, 
as  a  result  of  the  Developer's  abandonment  of  the  Project  or 
for  any  other  reason,  the  Developer  shall  have  no 
responsibility  for  the  payment  of  any  portion  of  the 
Developer's  Contribution  which  under  the  terms  of  this 
Agreement  is  not  yet  due  and  payable  as  of  the  date  of  such 
revocation  or  lapse,  nor  any  further  responsibility  for  the 
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performance  of  any  obligations  to  be  performed  by  the  Developer 
hereunder.   In  the  event  the  Project  is  abandoned,  the 
Developer  shall,  promptly  after  abandoning  the  Project,  file 
with  the  Authority  an  affidavit  stating  that  the  Project  has 
been  abandoned  and  the  date  of  such  abandonment.   This 
Agreement  is  expressly  made  subject  to  the  provisions  of 
Section  18  of  the  Cooperation  Agreement  between  the  Authority 
and  the  Developer,  which  provisions  are  incorporated  by 
reference  herein. 

C.  NOTICES 

Any  notice  reqxiired  under  this  Agreement  shall  be  in 

writing,  signed  by  a  duly-authorized  officer  or  representative 

of  the  party  giving  such  notice,  and  shall  be  delivered  by  hand 

or  by  recognized  overnight  delivery  service,  or  mailed  postage 

pre-paid,  by  certified  or  registered  mail,  return  receipt 

requested,  to  the  appropriate  party  or  parties  at  the 

address(es)  set  forth  below  (or  such  other  address[es]  as  a 

party  hereto  may  have  specified  to  the  others  by  notice  as 

herein  provided) : 

Developer:  Frank-King  Associates  Limited 

Partnership 

c/o  Kingston  Investors  Corporation 
43  0  Park  Avenue 
New  York,  New  York   10022 

Attn:  Mr.  E.  Peter  Krulewitch 

with  a  copy  to:         Old  State  Management  Corporation 

Exchange  Place 
37th  Floor 
53  State  Street 
Boston,  Massachusetts  02109 

Attn:  Mr.  Edward  Zielinski 
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and  with  a  copy  to: 


Authority: 


with  a  copy  to; 


Chinatown 
Community  Center: 


YMCU  Theater: 


Old  South  Association 
in  Boston: 


Wang  Restoration 
Campaign 


Goodwin,  Procter  &  Hoar 

Exchange  Place 

53  State  Street 

Boston,  Massachusetts  02109 

Attn:  Mr.  Paul  F.  McDonough,  Jr.,  Esq, 

Boston  Redevelopment  Authority 
Director's  Office 
One  City  Hall  Plaza 
Boston,  Massachusetts  02201 

Boston  Redevelopment  Authority 
Chief  General  Counsel 
One  City  Hall  Plaza 
Boston,  Massachusetts  02201 

c/o  Boston  Redevelopment  Authority 
Director's  Office 
One  City  Hall  Plaza 
Boston,  Massachusetts  02201 

Boston  Young  Mens'  Christian  Union 

48  Boylston  Street 

Boston,  Massachusetts   02116 

Attn:   Lawrence  J.  Hagerty,  President 

Old  South  Association  in  Boston 
310  Washington  Street 
Boston,  Massachusetts  02108 
Attn:  Cindy  Stone,  President 

Wang  Center  for  the  Performing  Arts 

270  Tremont  Street 

Boston,  Massachusetts   02116 

Attn:   Josiah  Spaulding,  Executive 

Director 


A  notice  shall  be  deemed  to  have  been  given  on  the  earlier  of 
(a)  the  date  received,  or  (b)  the  date  of  delivery,  refusal  or 
non-delivery  indicated  on  the  return  receipt. 

D.    TRANSFER  AND  ASSIGNMENT.   It  is  agreed  and  understood 
that  the  Developer  shall  have  the  right,  sxibject  to  the  terms 
of  this  section,  at  any  time  to  transfer  or  assign  its  rights 
and  interests  in  and  under  this  Agreement  and  any  other 
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agreement  or  document  now  or  hereafter  entered  into  by  the 
Developer  and  the  Authority  in  connection  with  the  Project, 
delivered  to  the  Authority  by  or  on  behalf  of  the  Developer,  or 
issued  by  or  on  behalf  of  the  Authority  in  connection  with  the 
Project  (collectively,  the  "Project  Documents")  and  in  all  or 
any  portion  of  the  Project  and/or  the  Project  Site. 

Notwithstanding  the  foregoing,  for  so  long  as  any 
obligations  of  the  Developer  under  this  Agreement  or  any  other 
Project  Document  shall  remain  outstanding,  the  Developer  shall 
be  reqiaired  to  obtain  the  prior  approval  of  the  Authority  to 
transfer  or  assign  any  such  rights  and  interests.   The 
Developer  agrees  to  submit  any  such  request  for  approval  to 
transfer  or  assign  its  rights  and  interests  under  this 
Agreement  or  any  other  Project  Document  not  less  than  seven  (7) 
days  prior  to  the  estimated  date  of  the  consummation  of  such 
transfer  or  assignment.   The  Authority's  approval  shall  not  be 
unreasonably  withheld  or  delayed,  nor  shall  it  be  made 
contingent  upon  or  made  in  any  way  to  require,  directly  or 
indirectly,  the  payment  of  any  fee  or  charge  by  the  Developer 
or  any  transferee  or  assignee.   In  its  consideration  of  a 
proposed  transferee  or  assignee,  the  Authority  shall  have  the 
right  to  require  (a)  information  regarding  such  transferee  or 
assignee  which  would  be  required  to  be  disclosed  in  a  statement 
required  under  M.G.L.  chapter  7,  Section  40J  or  under  Article 
31A  of  the  Boston  Zoning  Code,  as  either  may  be  hereafter 
amended,  and  (b)  a  description  of  other  development  projects  in 
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which  such  proposed  transferee  or  assignee  has  participated, 
together  with  a  description  of  its  role  in  each  such 
development,  but  the  Authority  shall  not  have  the  right  to 
review  copies  of  any  document  evidencing  the  transact ion( s) 
between  the  Developer  and  such  transferee  or  assignee  other 
than  the  notice  and  assumption  agreement  described  in  the 
immediately  following  paragraph. 

For  so  long  as  any  obligations  of  the  Developer  under  this 
Agreement  or  any  other  Project  Document  shall  remain 
outstanding,  the  Developer  shall,  within  five  (5)  business  days 
after  the  consummation  thereof,  provide  to  the  Authority 
written  notice  of  any  sale  or  transfer  of  (i)  the  right  to 
construct  the  Project,  if  prior  to  the  completion  thereof,  or 
(ii)  the  Project,  if  the  same  is  then  completed;  which  notice 
shall  consist  of  (a)  the  name  and  address  of  the  successor  to 
the  Developer  hereunder;  and  (b)  a  copy  of  the  instrument 
pursuant  to  which  the  Developer  has  assigned  such  rights  to 
such  successor,  and  such  successor  has  assumed  the  obligations 
of  Developer  hereunder. 

Notwithstanding  anything  to  the  contrary  contained  herein, 

the  Developer  and  its  partners  shall  have  no  obligation  to 

obtain  the  Authority's  written  approval  of  any  Permitted 

Transfer.   A  Permitted  Transfer  shall  include: 

(i)     an  involuntary  transfer  caused  by  the  death  or 
incapacity  of  any  partner  of  the  Developer,  or 
any  partner,  joint  venturer,  officer  or 
shareholder  of  any  such  partner; 
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(ii)     a  transfer  pursuant  to  the  provisions  of  any 

mortgage  and/or  security  agreement,  deed  of  trust 
or  other  similar  instrument  securing  the  payment 
of  any  loan  obtained  by  the  Developer  to  finance 
the  acqijisision  of  any  interest  in  the  Property 
or  the  Project,  or  the  construction,  repair  or 
reconstruction  of  any  of  the  improvements 
required  to  be  constructed  as  part  of  the  Project 
pursuant  to  the  Development  Plan  and/or  any  other 
Project  Document,  or  to  refinance  any  outstanding 
loan  therefor  obtained  by  the  Developer  for  any 
such  purpose; 

(iii)     a  transfer  of  all  or  any  portion  of  the  stock 

ownership  of  any  partner  of  the  Developer  to  (A) 
any  entity  which  solely  owns  and  controls,  or  is 
solely  owned  and  controlled  by,  any  such  partner 
of  the  Developer,  or  to  (B)  any  shareholder 
(including,  without  limitation,  immediate  family 
members  of  such  shareholder)  in  any  such  partner; 

(iv)      a  transfer  for  purposes  of  any  reallocation  among 
the  partners  of  their  interests  in  the  Developer 
or  a  transfer  of  the  entire  interest  of  one 
partner  to  another,  so  long  as  the  aggregate 
interest  of  the  managing  general  partner  in  the 

Developer  is  not  reduced  below  

percent  ( %)  thereby; 

(v)     a  transfer  to  any  other  person  or  entity, 

provided  that,  subsequent  to  such  transfer,  the 
terms  of  the  limited  partnership  agreement  of  the 
Developer  provide  that  decisions  regarding  the 
development,  financing,  completion,  modification, 
reconstruction,  leasing,  and  any  and  all  other 
major  decisions  concerning  the  development  of  the 
Project  remain  within  the  control  of  the  original 
managing  general  partner  of  the  Developer;  and 

(vi)     a  transfer  of  any  limited  partnership  interest  in 
the  Developer . 

In  the  event  of  a  Permitted  Transfer,  the  Developer  shall, 

within  a  reasonable  time  after  such  transfer,  deliver  to  the 

Authority  notice  of  such  transfer  or  change,  which  notice  shall 

include  a  revised  Disclosure  of  Beneficial  Interest  in 

accordance  with  the  requirements  of  M.G.L.  Chapter  7, 

Section  40J. 
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E.    ENFORCEABILITY.   This  Agreement  sets  forth  the  entire 
agreement  between  the  parties  hereto  and  shall  be  governed  by 
the  laws  of  the  Commonwealth  of  Massachusetts.   This  Agreement 
is  binding  upon  and  enforceable  against,  and  shall  inure  to  the 
benefit  of,  the  parties  and  their  successors,  assigns  and  legal 
representatives  (including,  without  limitation,  any  successor 
owner  or  owners  of  the  improvements  and/or  the  parcel  on  which 
the  Project  is  located  [the  "Project  Site"]).   This  Agreement 
is  intended  to  be  for  the  benefit  of  the  parties  described  in 
the  immediately  preceding  sentence  only,  and  no  other  person  or 
entity  may  seek  enforcement  of  the  terms  hereof,  regardless  of 
whether  such  person  or  entity  would  enjoy  a  financial  or  other 
benefit  from  such  enforcement. 

If  the  satisfaction  of  any  claim  or  the  collection  of  a 
judgment  or  other  judicial  process  against  the  Developer  or  its 
successors  and  assigns  in  connection  with  the  Project  requires 
the  payment  of  money,  the  Authority  agrees  to  look  solely  to 
the  interest  of  the  Developer  or  its  successors  and  assigns  in 
and  to  the  Project  and/or  the  Project  Site,  as  the  case  may  be, 
for  such  satisfaction  or  collection. 

No  holder  of  a  mortgage,  deed  of  trust  or  other  similar 
instrument  on  the  Project,  the  Project  Site  or  any  portion 
thereof  shall  be  liable  to  perform,  or  liable  in  damages  for 
any  failure  to  perform,  any  of  the  obligations  of  the 
Developer.   In  the  event  that  such  holder  shall  have  acquired 
title  to  the  Project  and/or  Project  Site,  as  the  case  may  be. 
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by  foreclosure  or  deed  or  assignment  in  lieu  of  foreclosure, 
the  liability  of  such  holder  shall  be  limited  to  the  amount  of 
its  interest  in  and  to  the  Project  and/or  the  Project  Site,  as 
the  case  may  be. 

Neither  the  Developer  or  any  successor  or  assign  of  the 
Developer,  nor  any  trustee,  beneficiary,  partner,  stockholder, 
manager,  officer,  director,  agent  or  employee  of  the  Developer 
or  any  such  successor  or  assign  (including,  without  limitation, 
mortgagees)  shall  be  personally  or  individually  liable  under 
this  Agreement,  nor  shall  it  or  they  be  answerable  or  liable  in 
any  equitable  proceeding  or  order  beyond  the  extent  of  its  or 
their  then  interest  in  the  Project. 

F.    BUILDING  PERMIT: 

Notwithstanding  anything  to  the  contrary  contained  herein, 
it  is  agreed  and  understood  that  all  references  in  this 
Agreement  to  the  "initial  building  permit  for  the  Project" 
shall  be  deemed  to  refer  to  the  first  building  permit  issued  in 
connection  with  construction  of  the  office  building  described 
in  the  Plan  (including,  by  way  of  example  but  not  of 
limitation,  any  excavation,  foundation  or  other  subsurface  work 
undertaken  in  connection  therewith),  and  shall  not  refer  to  any 
building  or  other  permits  or  approvals  issued  in  connection 
with  the  demolition  of  any  structures  (or  portions  thereof)  now 
existing  on  the  Site  (as  defined  in  the  Plan),  or  the 
conducting  of  borings,  soils  investigations  or  other  similar 
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activities,  or  any  work  undertaken  in  connection  with  the 
renovation  of  the  Meyer's  parking  facility. 

G.    AMENDMENT.   This  Agreement  may  only  be  amended  by  an 
agreement  in  writing  executed  by  the  party  to  be  charged. 

H.    SEVERABILITY.   The  terms  and  provisions  set  forth 
herein  shall  be  construed  as  separate  and  independent 
obligations.   If  any  term  or  provision  of  this  Agreement  or  the 
application  thereof  to  any  person  or  circumstance  shall  to  any 
extent  be  invalid  and  unenforceable,  the  remainder  of  this 
Agreement,  and  the  application  of  such  term  to  persons  or 
circumstances  other  than  those  as  to  which  it  is  invalid  or 
unenforceable,  shall  not  be  affected  thereby,  and  each  term  and 
provision  of  this  Agreement  shall  be  valid  and  shall  be 
enforced  to  the  extent  permitted  by  law. 

IN  WITNESS  WHEREOF,  the  parties  hereto  have  caused  this 
Agreement  to  be  executed  under  seal  in  their  behalf  by  their 
respective  officers  thereunto  duly  authorized  as  of  this  13th 
day  of  September  ,  1990. 

BOSTON  REDEVELOPMENT  AUTHORITY 


By; 


Naire: 
Title; 


FRANK-KING  ASSOCIATES  LIMITED 
PARTNERSHIP 


By:  _ 
Name; 


Title: 
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APPROVED  AS  TO  FORM: 


Chief  General  Counsel 

Boston  Redevelopment  Authority 
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BENEFICIAL  INTERESTS  DISCLOSURE  STATEMENT 

(As  required  under  Massachusetts  General  Laws 

Chapter  7,  Section  40J) 

I .  PROPERTY  ■ 

33  Arch  Street,  Boston,  Massachusetts 

II.  PARTIES 

A.  GRANTOR/ LESS OR:   Boston  Redevelopment  Authority 

B.  GRANTEE/LESSEE:   Frank-King  Associates,  L.P. 

Ill .  SUMMARY  OF  BENEFICIAL  INTERESTS 

The  undersigned  hereby  states,  under  the  penalties  of 
perjury,  that  the  true  names  and  addresses  of  all  persons 
who  have  or  will  have  a  direct  or  indirect  beneficial 
interest  of  one  percent  (1%)  or  more  in  the 
above-referenced  property  (including  the  amount  of  their 
respective  beneficial  interests  accurate  to  within  one-half 
percent  [.5%])  are  listed  below  in  compliance  wirh  the 
provisions  of  Section  40J  of  Chapter  7  of  the  Massachusetts 
General  Laws  (a  copy  of  which  is  attached). 


INTEREST 
FRANK-KING  ASSOCIATES  LIMITED  PARTNERSHIP  ("FKA")      IN  FKA 

General  Partner:   Bowo  Associates  Limited  Partnership  33.33% 

c/o  Odyssey  Partners,  L.P. 
437  Madison  Avenue 
New  York,  New  York   10022 
Martin  Rabinowitz 
(212)  715-8600 

General  Partner:   Kingston  Washington  Associates       33.33% 

Limited  Partnership 
c/o  Kingston  Investors  Corporation 
430  Park  Avenue,  Ste.  600 
New  York,  New  York   10022 
E.  Peter  Krulewitch 
(212)  308-6990 

Limited  Partner:   Nynex  Properties  Company,  Inc.       33 .  33% 

21  Penn  Plaza  100  .  00% 

New  York,  New  York   10022 
Barry  S.  Abrams 
(212)  643-4276 
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A.  BOWO  ASSOCIATES 
("BALP") 


LIMITED  PARTNERSHIP 


General  Partner  of  BALP 

Bowo ,  Inc . 

c/o  Odyssey  Partners,  L.P. 

437  Madison  Avenue 

New  York,  New  York   10022 

Martin  Rabinowitz 

(212)  715-8600 

Limited  Partners  of  BALP 
'Odyssey  Partners,  L.P. 
437  Madison  Avenue 
New  York,  New  York   10022 
Martin  Rabinowitz 
(212)  715-8600 

Bowo-Liberty  Associates 

Limited  Partnership 

c/o  Liberty  Properties 

One  Liberty  Square 

Suite  400 

Boston,  Massachusetts  02109 

(617)  423-7177 


Interest 
in  BALP 


.  50% 


Interest 

in  FKA 


175 


49  .  50^ 


16.49! 


50  .  OOi 
100  .  00! 


16.67% 
33.33% 


Odyssey  holds  an  additional  .166%  beneficial  interest  in 
FKA  as  sole  shareholder  of  Bowo,  Inc.,  for  an  aggregate 
beneficial  interest  of  16.65%. 


33144/33  Arch 
7/12/90 


337   XP-0124/O 
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1^  Bowo ^  Inc.  ("Bowo") 


Sole  Shareholder 
Odyssey  Partners,  L.P. 
437  Madison  Avenue 
New  York,  New  York  10022 
Martin  Rabinowitz 
(212)  715-8600 


100  .  OQ! 
100  .  00! 


33 


33.33! 


Odyssey  Partners,  L.P. 
( "Odyssey" ) 

Leon  Levy 

c/o  Odyssey  Partners,  L.P 

437  Madison  Avenue 

New  York,  New  York   10022 

(212)  715-8600 


Interest 
in  FKA 

**3 . 05% 


Jack  Nash 

c/o  Odyssey  Partners,  L.P 

437  Madison  Avenue 

New  York,  New  York   10022 

(212)  715-8600 


**2.23' 


Lester  Pollock 

One  Rockefeller  Plaza 

Suite  1025 

New  York,  New  York  10022 

(212) 


1.01! 


The  interest  specified  for  the  above  partners  of  Odyssey 
includes  each  partner's  beneficial  interest  in  Bowo,  Inc 


NOTE:  The  undersigned  certifies  that 
partners  in  Odyssey  holds  less  than  a 
interest  in  FKA. 


each  of  the  other 
one  percent  (1%) 
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3.   Bowo-Liberty  Associates         Interest    Interest 
Limited  Partnership  ("BLLP")     in  BLLP    in  FKA 

General  Partners 
"Harold  Theran  1.00%        .16% 

c/o   Old  State  Management  Corp. 
Exchange  Place,  37th  Floor 
53  State  Street 
Boston,  MA   02109-2881 
(617)  742-9888 

**Austin  Cable  1.00%        .16% 

c/o   Liberty  Properties 
One  Liberty  Square 
Suite  400 
Boston,  MA   02109 
(617)  423-7177 

Limited  Partners 
*Harold  Theran  49.00%      8.17% 

c/o  Old  State' Management  Corp. 
Exchange  Place,  37th  Floor 
53  State  Street 
Boston,  MA   02109-2881 
(617)  742-9888 

Caspa-Bowo  Limited  Partnership   49  .  00%      8 . 17% 

c/o  Liberty  Properties  100.00%     16.67% 

One  Liberty  Square 

Suite  400 

Boston,  Massachusetts  02109 

(617)  423-7177 

*  Harold  Theran  has  a  beneficial  interest  in  FKA  of  .16%  as 
a  general  partner  of  BLLP  and  a  beneficial  interest  in 
FKA  of  8.17%  as  a  limited  partner  of  BLLP,  for  an 
aggregate  beneficial  interest  in  FKA  of  8.33%. 

**  Austin  Cable  has  a  beneficial  interest  in  FKA  of  .16%  as 
a  general  partner  of  BLLP  and  a  beneficial  interest  in 
FKA  of  .82%  as  a  general  partner  of  CBLP,  for  an 
aggregate  beneficial  interest  in  FKA  of  .98%. 


33144/33  Arch 
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337   XP-0124/O 
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a.  Caspa-Bowo  Limited 
PartnershiD  ("CBLP") 


Interest 

in  CBLP 


Interest 

in  FKA 


General  Partner 
**Austin  Cable  10  .  00% 

c/o  Liberty  Properties 
One  Liberty  Square 
Suite  400 
Boston,  MA   02109 
(617)  423-7177 

Limited  Partners 

Stuart  Cable  30.00% 

c/o  Goodwin,  Procter  &  Hoar 

Exchange  Place 

53  State  Street 

Boston,  MA  02109-2881 

(617)  570-1322 

Andrew  Cable  30.00% 

c/o  Liberty  Properties 

One  Liberty  Square 

Suite  400 

Boston,  MA   02109 

(617)  423-7177 

(Trust  for  Patricia  Cable)     30  .  00% 

c/o  Liberty  Properries        100.00% 

One  Liberty  Square 

Suite  400 

Boston,  MA   02109 

(617)     423-7177 


82% 


2.46- 


2.46! 


2.  46i 

8.  205 
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KINGSTON.- WASHINGTON  ASSOCIATES 
LIMITED  PARTNERSHIP  ( "KWA" ) 

General  Partner  of  KWA 

E.  Peter  Krulewitch 

c/o  Kingston  Investors  Corp. 

430  Park  Avenue,  Ste.  600 

New  York,  New  York   10022 

(212)  308-6990 

Limited  Partners  of  KWA 
E.  Peter  Krulewitch 
c/o  Kingston  Investors  Corp. 
430  Park  Avenue,  Ste.  600 
New  York,  New  York   10022 
(212)  308-6990 


Interest 
KWA 


1  .  00% 


30.675 


Interest 

FKA 


33! 


10 .22^ 


Stanley  S.  Rothman 
c/o  Kingston  Investors  Corp. 
430  Park  Avenue,  Ste.  600 
New  York,  New  York   10022 
(212)  308-6990 


31.67! 


10.55! 


William  M.  Hitchcock 

Bedford  Street  Corporation 

520  Broadway,  Ste.  250 

Santa  Monica,  California   90401 

(213)  394-4523 


31.67! 


10.55! 


Ezra  Berger 

c/o  Kingston  Investors  Corp. 
430  Park  Avenue,  Ste.  600 
New  York,  New  York   10022 
(212)  308-6990 


5.  00! 
100  .  00! 


1.  67! 


33.33% 


NYNEX  PROPERTIES  COMPANY,  INC. 
("NPCI")  


Interest 
in  NPCI 


Interest 
in  FKA 


Sole  Shareholder 

Nynex  Corporation 

c/o  Nynex  Properties  Co., 

21  Perm  Plaza,  17th  Floor 

New  York,  New  York  10001 

Barry  S .  Abrams 

(212)  643-4276 


Inc 


100  .  OQ! 
100.00! 


33.33! 
33.33! 


NOTE:   The  undersigned  certifies  that  Nynex  Corporation 
stock  is  listed  for  sale  to  the  public  with  the 
Securities  and  Exchange  Commission  and  that  each  of  the 
shareholders  in  Nynex  Corporation  holds  less  than  a  10% 
interest  in  Nynex  Corporation. 
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IV.  CERT-I-FICATION  REGARDING  GOVERNMENTAL  OFFICIALS /EMPLOYEES 

The  undersigned  further  acknowledges  and  states  that 
none  of  the  above-listed  individuals  is  an  official  elected 
to  public  office  in  the  Commonwealth  of  Massachusetts,  nor 
is  any  such  individual  an  employee  of  the  State  Department 
of  Capital  Planning  and  Operations. 


SIGITED  under  penalties  of  perjury, 

FRANK-KING  ASSOCIATES  LIMITED 
PARTNERSHIP 


Title: 


Date:  hM  2^ ,    19  "^9 


/4 


Note  to  Disclosure  Statements 
(Disclosure  of  Priority  Provisions) 

NOTE:     Under  the  terms  of  the  Applicant's  partnership 

agreement,  the  distribution  of  proceeds  on  the  sale  of 
the  Project  is  subject  to  certain  priority  provisions. 
Depending  on  the  actual  sales  price  of  the  Property, 
proceeds  may  be  allocated  to  the  Applicant's  oarrners 
at  rates  different  from  those  set  forth  in  this 
Disclosure  Statement.   However,  no  party  who  has  nor 
been  named  in  this  Disclosure  Statement' will , 
regardless  of  the  Project's  selling  price,  hold  a 
direct  or  indirect  beneficial  interest  in  the  Project 
of  one  percent  (1%)  or  more. 


SIGNED  under  the  oenaltiasn  of  per^^ary 

Signature: 

Name   Printed:    '^Pi^AJzi^    /^(gUrsSKU 
Date: .)uu.y  W     i99n 


XP-0460/O 
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IHIRTY-THREE  ARCH 

Disclosure  Statement  Concerning  Beneficial  Ir.terestCs) 
Required  by  Article  31A  of   the  Boston  Zoning  Code 


(1)  Name  of  Project 

(2)  Location: 

(3)  Applicant: 


Development 
Advisor : 


Thirty-Three  Arch 

33  Arch  Street 

Boston,  Massachusetts  02110 

Frank-King  Associates 
limited  Partnership 
430  Park  Avenue 
New  York,  New  York   10022 
E.  Peter  Krulewitch 
(212)  308-6990 


Old  State  Management  Corporation 

Exchange  Place 

53  State  Street 

Boston,  Massachusetts   02109-2881 

Edward  Zielinski,  Vice  President 

(617)  742-9888 


•, 4)  ; 


nerecy  s' 
true  names 
Beneficial 
Beneficial 


;ate,  under  the  penalties  of  perjury,  that  th^ 
and  addresses  of  all  Persons  who  have  a 
Interest  (including  the  amount  of  their 
Interest  accurate  to  within  one-tenth  of  one 


percent  [.10%]  if  such  interest  exceeds  one  percent 
lI.00%])  in  the  above-listed  property  are  listed  below  in 
compliance  with  the  provisions  of  Article  31A  of  the  Boston 
Zoning  Code, 


33144/65806   337   XP-9746/g 
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NAME  AND  RESIDENCE  OF  EACH  PERSON 
WITH  SAID  BENEFICIAL  INTEREST: 

INTERES": 
FRANK-KING  ASSOCIATES  LIMITED  PARTNERSHIP  (  'FKA")      IN  FKA 


General  Partner:   Bowo  Associates  Limited  Partnership  33.33- 

c/o  Odyssey  Partners,  L.P. 
437  Madison  Avenue 
New  York,  New  York   10022 
Martin  Rabinowitz 
(212)  715-8600 

General  Partner:   Kingston  Washington  Associates       33.33- 

Limited  Partnership 
c/o  Kingston  Investors  Corporation 
430  Park  Avenue,  Ste.  600 
New  York,  New  York   10022 
E.  Peter  Krulewitch 
(212)  308-6990 

Limited  Partner:   Nvnex  Prooerties  Comoanv,  Inc.       33.33- 


21  Penn  Plaza  100 . 00% 

New  York,  New  York   10022 
Barry  S.  Abrams 
(212)  643-4276 


33144/65806   337   XP-9746/g 
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30W0  ASSOCIATES 
( "BALP") 


LIMITED  PARTNERSHIP 


Interest 

m  BALP 


Interest 
in  ?KA 


General  Partner  of  BALP 

Bowo,  Inc. 

c/o  Odyssey  Partners,  L.P. 

437  Madison  Avenue 

New  York,  New  York   10022 

Martin  Rabinowitz 

(212)  715-8600 

Limited  Partners  of  BALP 
*Odyssey  Partners,  L.P. 
437  Madison  Avenue 
New  York,  New  York   10022 
Martin  Rabinowitz 
(212)  715-8600 

Bowo-Liberty  Associates 

Limited  Partnership 

c/o  Liberty  Properties 

One  Liberty  Square 

Suite  400 

Boston,  Massachusetts  02109 

(617)  423-7177 

Odyssey  holds  an  additional  .166- 
FKA  as  sole  sharenolder  of  Bowo, 
beneficial  interest  of  16.65%. 


)0% 


49.  50% 


50.00^ 
100.005 


17- 


16.49% 


16.  67^ 
33 .33- 


beneficial  interest  i: 
Inc.,  for  an  aggregate 
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A.  3owo ,    Inc .     ( "3owo" ) 

Sole  Shareholder 
Odyssey  Partners,  L.?. 
437  Madison  Avenue 
New  York,  New  York  10022 
Martin  Rabinowitz 
(212)  715-8600 

B.  Odyssey  Partners,  L.P. 
(  Odyssey" ) 

Leon  Levy 

c/o  Odyssey  Partners,  L.P 

437  Madison  Avenue 

New  York,  New  York   10022 

(212)  715-8600 


100  .  00^ 
100  .  005 


33.33% 
33.33% 


-nterest 
m  FKA 

*  *  3  .  0  5  % 


Jack  Nash 

c/o  Odyssey  Partners,  L.P 

437  Madison  Avenue 

New  York,  New  York   10022 

(212)  715-8600 


**2.23% 


Lester  Pollock  ■'*1.01% 

One  Rockefeller  Plaza 

Suite  1025 

New  York,  New  York  10022 

(212)  - 

The  interest  specified  for  the  above  partners  of  Odyssey 
includes  each  partner  s  beneficial  interest  in  Bowc ,  Inc. 

NOTE:   The  undersigned  certifies  that  each  of  the  other 
partners  in  Odyssey  holds  less  than  a  one  percent  (1%) 
interest  in  FKA. 


33144/65806   337   XP-9746/g 
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C.   Bowo-Liberty  Associates         Interest    interest 
Limited  Partnership  ("3LLP")     in  BLLP     m  FKA 

General  Partners 
*Haroid  Theran  1.00%        .16% 

c/o  Old  State  Management  Corp. 
Exchange  Place,  37th  Floor 
53  State  Street 
Boston,  MA   02109-2881 
(617)  742-9888 

**Austin  Cable  1.00%        .16% 

c/o  Liberty  Properties 
One  Liberty  Square 
Suite  400 
Boston,  MA   02109 
(617)  423-7177 

Limited  Partners 
*Harold  Theran  49.00%      8.17% 

c/o  Old  State  Management  Corp. 
Exchange  Place,  37th  Floor 
53  State  Street 
Boston,  MA   02109-2881 
(617)  742-9888 

Caspa-Bowo  Limited  Partnership   49 . 00%      8.17% 

c/o  Liberty  Properties  100.00%     16.67% 

One  Liberty  Square 

Suite  400 

Boston,  Massachusetts  02109 

(617)  423-7177 

*  Harold  Theran  has  a  beneficial  interest  in  FKA  of  . 16%  as 
a  general  partner  of  BLLP  and  a  beneficial  interest  in 
FKA  of  8.17%  as  a  limited  partner  of  BLLP,  for  an 
aggregate  beneficial  interest  in  FKA  of  8.33%. 

**  Austin  Cable  has  a  beneficial  interest  in  FKA  of  . 16%  as 
a  general  partner  of  BLLP  and  a  beneficial  interest  m 
FKA  of  .82%  as  a  general  partner  of  CBLP,  for  an 
aggregate  beneficial  interest  in  FKA  of  .98%. 


33144/65806   337   XP-9746/g 
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1 .  Caspa-Bowo  Limited 
Partnership  ("CBLP") 

General  Partner 
**Austin  Cable 

c/o  Liberty  Properties 
One  Liberty  Square 
Suite  400 
Boston,  MA   02109 
(617)  423-7177 


Interest 
in  CBLP 


10  .  00% 


Interest 
in  FKA 


32% 


Limited  Partners 

Stuart  Cable 

c/o  Goodwin,  Procter  &  Hoar 

Exchange  Place 

53  State  Street 

Boston,  MA  02109-2881 

(617)  570-1322 


30 .00% 


2.46- 


Andrew  Cable 

c/o  Liberty  Properties 

One  Liberty  Square 

Suite  400 

Boston,  MA   02109 

(617)  423-7177 


30  .00% 


2.46- 


CTrust  for  Patricia  Cable) 

c/o   Liberty  Properties 

One  Liberty  Square 

Suite  400 

Boston,    MA      02109 

(617)    423-7177 


30  .  OOi 
.00  .  OOi 


46% 


8.20^ 
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II.   KINGSTON  WASHINGTON  ASSOCIATES 
LIMITED  PARTNERSHIP  ("KWA") 

General  Partner  of  KWA 

E.  Peter  Krulewitch 

c/o  Kingston  Investors  Corp 

430  Park  Avenue,  Ste.  600 

New  York,  New  York   10022 

(212)  308-6990 


Interest 
KWA 


00^ 


Interest 
FKA 


33% 


Limited  Partners  of  KWA 
E.  Peter  Krulewitch 
c/o  Kingston  Investors  Corp. 
430  Park  Avenue,  Ste.  600 
New  York,  New  York   10022 
(212)  308-6990 


30.67? 


10 .22% 


Stanley  S.  Rothman 
c/o  Kingston  Investors  Corp. 
430  Park  Avenue,  Ste.  600 
New  York,  New  York   10022 
(212)  308-6990 


31.67% 


10,55% 


William  M.  Hitchcock 

Bedford  Street  Corporation 

520  Broadway,  Ste.  250 

Santa  Monica,  California   90401 

(213)    394-4523 


31 .67% 


10 .  555 


Ezra   Berger 

c/o  Kingston  Investors  Corp. 
430  Park  Avenue,  Ste.  600 
New  York,  New  York   10022 
(212)  308-6990 


5.00% 
100 .00% 


1.67^ 
33  .33^ 


III.   NYNEX  PROPERTIES  COMPANY,  INC, 
("NPCI") 


Interest 
in  NPCI 


Interest 
in  FKA 


Sole  Shareholder 

Nynex  Corporation  100  .00%     33 .33% 

c/o  Nynex  Properties  Co.,  Inc.      100.00%     33.33% 

21  Penn  Plaza,  17th  Floor 

New  York,  New  York  10001 

Barry  S.  Abrams 

(212)  643-4276 

NOTE:   The  undersigned  certifies  that  Nynex  Corporation's 
stock  is  listed  for  sale  to  the  public  with  the 
Securities  and  Exchange  Commission  and  that  each  of  the 
shareholders  in  Nynex  Corporation  holds  less  than  a  10% 
interest  in  Nynex  Corporation. 
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(5)  The  undersigned  also  acknowledges  and  states  that  except  as 
stated  below,  none  of  the  above-listed  individuals  is  an 
official  elected  to  public  office  in  the  Commonwealth  of 
Massachusetts,  nor  is  an  employee  of  the  State  Department 
of  Capital  Planning  and  Operations. 

(6)  I  hereby  state,  under  the  penalties  of  perjury,  that  the 
names  and  addresses  of  all  firms  and  professional 
corporations  employing  attorneys,  real  estate  brokers, 
architects,  engineers,  planners,  or  surveyors,  and  all 
other  agents  who  have  acted  on  behalf  of  any  of  the 
foregoing  with  respect  to  the  application  for  Zoning  Relief 
on  the  above-listed  property  are  listed  below  in  compliance 
with  the  provisions  of  Article  31A  of  the  Boston  Zoning 
Code. 

NAMES  AND  ADDRESSES  OF  ALL  FIRMS  AND  PROFESSIONAL 
CORPORATIONS,  AND  AGENTS  WHO  HAVE  ACTED  ON  SAID  APPLICATION 
(continue  on  separate  sheet  if  necessary): 

.ARCHITECTS 

Shepley  Bulfinch  Richardson  and  Abbott/Crang  &  Boake,  Inc. 

40  Broad  Street 

Boston,  Massachusetts   02109 

Jan  Heespelink 

(617)  423-1700 

LEGAL  COUNSEL 

Kopelman  and  Paige,  ?.C. 

101  Arch  Street 

Boston,  Massachusetts   02110 

Joel  B.  Bard,  Esq. 

(617)  951-0007 

Goodwin,  Procter  &  Hoar 

Exchange  Place 

53  State  Street 

Boston,  Massachusetts  02109-2881 

Paul  F.  McDonough,  Jr.,  Esq. 

(617)  570-1470 


INSTRUCTION  CONSULTANT 


u 


Beacon  Construction  Company 

Three  Center  Plaza 

Boston,  Massachusetts   02108 

David  Lash 

(617)  742-8800 
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STRUCTURAL  ENGINEER 

Cariithers  &  Wallace  Ltd. 
250  Merton  Street 
Toronto,  Ontario 
M4  51B1     CANADA 
John  Springfield 
1  (416)  489-0052 

ENVIRONMENTAL  CONSULTANT 

H.W.  Moore  Associates,  Inc. 

112  Shawmut  Avenue 

Boston,  Massachusetts   02118 

Barry  S.  Porter 

(617)  357-8145 

GEOTECHNICAL  ENGINEER 

Haley  &  Aldrich,  Inc. 

58  Charles  Street 

Cambridge,  Massachusetts  02141 

Edmund  Johnson 

(617)  494-1606 

WIND  CONSULTANT 

Technolcgy  Integration  and  Development  Group,  Inc 

1  Progress  Road 

3illerica,  Massachusetts   01821 

Richard  Haden 

(508)  667-3779 

AIR  QUALITY  AND  NOISE  CONSULTANT 

Jason  M.  Cortell  and  Associates,  Inc. 

24  4  Second  Avenue 

Waltham,  Massachusetts  02154 

David  Ernst 

(617)  890-3737 


SIGNED  under  the  penalties  of  perjury. 


Signature : _ 

Name  Printed:  gt>i*'t^i><aD>  /^eliksi^i^  v-P. 

Date: ^L/uy  £4.  i99Q 


Note  to  Disclosure  Statements 
(Disclosure  of  Priority  Provisions) 


NOTE: 


Under  the 
agreement , 
the  Projec 
Depending 
proceeds  m 
at  rates  d 
Disclosure 
been  named 
regardless 
direct  or 
of  one  per 


terms  of  the  Applicant's  partnership 
the  distribution  of  proceeds  on  the  sale  of 

t  is  subject  to  certain  priority  provisions. 

on  the  actual  sales  price  of  the  Property, 

ay  be  allocated  to  the  Applicant's  partners 

ifferent  from  those  set  forth  in  this 
Statement.   However,  no  party  who  has  not 
in  this  Disclosure  Statement  will, 
of  the  Project  s  selling  price,  hold  a 

indirect  beneficial  interest  in  the  Project 

cent  (1%)  or  more . 


SIGNED  under  the^penalti^  of*  pexjury. 
Signature: 


Name  Printed:  £t>tvA.g-g>, 
Date : ^Ziiy  T.'^^x'iryci 


,<Kag-i^  vf. 
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iAYMOND  L.  FLYNN 
MAYOR 

BRUCE  P.  ROSSLEY 

COMMISSIONER 


BOSTON  ART  COMMISSION 

Boston  City  Hall  —  Room  803 
Boston,  Massachusetts  02201 

617-725-3245 


August    24,    1990 


Mr.  Clarence  Jones 

Members  of  the  Board 

Boston  Redevelopment  Authority 

One  City  Hall  Plaza 

Boston,  MA  02201 

Dear  Mr.  Jones  and  Members  of  the  Board: 

I  am  writing  to  express  my  support  for  the  proposed  development 
at  33  Arch  Street  in  the  Midtown  Cultural  District. 

I  am  particularly  pleased  at  the  prospect  of  the  YMCU  Theater 
being  renovated  as  part  of  the  Cultural  Benefits  package.   The 
package  will  also  make  a  contribution  to  the  Wang  Center 
Renovation  Campaign  as  well  as  to  the  Old  South  Meeting  House  and 
the  Boston  Five  Bank.   Taken  together  the  Cultural  Benefits 
Package  pushes  the  Midtown  Cultural  District  Plan  further  ahead 
in  an  era  of  so  many  cutbacks  in  the  arts. 

The  design  of  33  Arch  Street  will  be  a  fine  addition  to  the 
district,  expanding  the  first  downtown  office  market  into  Midtown 
-  thus vleveraging  future  mixed-use  development  into  what  had 
primarily  been  retail  and  secondary  office  space. 

I  look  forward  to  the  commencement  of  construction  of  33  Arch 
Street  and  urge  the  Board's  approval. 


Sincerely, 


Bruce  P.  Rossley 
Commissioner 


City  of  Boston 

Women's 

Commission 

aymond  L.  Flynn 
Mayor 

Elaine  Taber 

Director  September  13,  1990 

To  the  members  of  the  Boston  Redevelopment  Authority  Board: 

On  behalf  of  the  Boston  Women's  Commission,  I  am  here  today  to 
support  the  33  Arch  Street  Project,  and  in  particular,  the 
provisions  for  child  care.   The  provisions  for  child  care  facilities 
are  in  accordance  with  the  Midtown  Cultural  District  Zoning  Plan, 
Article  38  of  the  Boston  Zoning  Code. 

However,  because  this  project  starts  on  the  eleventh  floor,  and 
building  code  and  Office  for  Children  licensing  regulations  restrict 
child  care  facilities  above  the  seventh  floor,  the  required  child 
care  facility  is  in  the  proposed  form  of  a  cash  contribution.   This 
cash  contribution  of  $500,000  can  be  used  for  the  provision  of  child 
care  facilities,  and/or  the  expansion  of  existing  facilities  and 
services  in  the  midtown  area.   The  Women's  Commission  fully  supports 
this  proposed  cash  contribution  for  child  care. 

One  of  the  most  critical  areas  of  need  for  child  care  is  in  the 
Midtown  and  Chinatown  neighborhoods.   The  Women's  Commission 
commends  the  developers  of  33  Arch  Street  for  making  a  commitment  to 
child  care  to  this  community. 

The  availability  of  high  quality,  affordable  child  care  is  a 
critical  need  for  Boston's  families.   The  Women's  Commission  looks 
forward  to  continuing  to  work  with  the  Boston  Redevelopment 
Authority  in  supporting  the  development  of  child  care  in  the  Midtown 
Cultural  District.   Thank  you. 


Sincerely, 


lJ<X6v-'^- 


Elaine  Taber 

Mayor's  Advisor  on  Women's  Issues 
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September  13,  1990 


Mr.  Clarence  J.  Jones 

Chai  rman 

Boston  Redevelopment  Authority 

Boston  City  Hall 

Boston,  MA  02201 


Mr.  Chairman: 

GREETINGS  FROM  CHINATOWN!! 


Boston  is  a  City  of  history,  growth  and  accomplishments,  it  is  a 
City  that  has  one  of  the  world's  finest  urban  environments. 
Today,  more  Bostonians  than  ever  are  able  to  realize  their 
dreams,  our  economy  is  booming,  we  are  working  hard  to  ensure 
that  the  economic  forces  of  the  new  Boston  blend  harmoniously 
with  the  spirit  of  the  historic  Boston. 

The  Chinatown/South  Cove  Neighborhood  Council  believes  that  40 
Franklin  Street  is  one  of  these  project.  As  its  adjacent 
neighbor,  the  community  of  Chinatown  will  receive  needed  child 
care  fundings,  job  creations,  and  most  important,  housing 
linkage.  This  will  indeed  be  a  shot  in  the  arm  for  the  community 
of  Chinatown.  Our  time  is  now! 

Chinatown.,  through  the  effort  of  Director  Coyle  and  you  the 
B.R.A.  Board  have  made  Chinatown  a  once  again  proud  and  viable 
community.  The  best  is  yet  to  come  for  our  great  city,  but  most 
important,  the  best  is  yet  to  come  for  Chinatown.  We  urge  the 
board  for  this  approval. 


Sincerely, 


•x^Kf^ 


George  Joe  \ 

Dii 
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Mr.  Clarence  J.  Jones 

Chairman 

Boston  Redevelopment  Authority  Board 

9th  Floor 

Boston  City  Hall 

Boston,  MA  02201 

Dear  Chairman  Jones: 

The  Midtown  Cultural  District  Task  Force  met  on  September 
6th  with  Old  State  Management  Corporation  and  the  developers 
of  33  Arch  Street  to  consider  their  revised  plans.   Based 
upon  their  presentation  the  Citizens  Advisory  Committee 
of  the  Task  Force  voted  their  unqualified  support. 

Though  there  was  some  concern  about  the  height,  there 
was  consensus  that  it  was  acceptable  in  light  of  the 
current  economic  realities.  Overall,  the  proposed  building 
is  consistent  with  the  goals  of  the  Midtown  Cultural 
District  Plan. 

We  urge  you  to  support  this  development  proposal. 

^sincerely , 


'   Lawrence  Murray 
Chair 
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CENTER 

FOR  THE  rERFORMISG   ARTS 


September  12,  1990 


The  Boston  Redevelopment  Authority 
One  City  Hall  Square 
Boston,  MA  02201 

Boston  Redevelopment  Authority  Board  Members, 

The  Wang  Center  for  the  Performing  Arts  would  like  to  express 
its  support  of  the  proposed  33  Arch  Street  Project. 

I  was  personally  looking  forward  to  attending  this  meeting  to 
show  our  support.  However,  due  to  the  fact  that  The  Wang  Center's 
Annual  Meeting  is  also  scheduled  at  the  same  time,  I  will  not  be 
able  to  attend. 


Therefore,  I  would  like  to  take  this  opportunity  to  write  in 
support  of  the  proposed  33  Arch  Street  Project: 

A  new  office  building  to  be  built  in  the  Midtown  District  will 
expand  the  District's  economic  components  as  well  as  creating  new 
uses  and  momentum.  As  a  recipient  of  the  Cultural 's  benefit  package 
for  the  Center's  Restoration  Project,  it  is  important  not  only  for 
us,  but  for  the  Commonwealth.  The  Wang  Center's  $10  million 
Restoration  Project  is  committed  to  restoring  the  Center  to  its 
original  grandeur  and  elegance.  This  project  also  continues  the 
dream  of  the  Center's  founders  and  represents  an  ongoing  commitment 
to  maintain  the  historical  integrity  of  one  of  Boston's  most 
important  landmarks. 

The  proposed  33  Arch  Street  Project  is  extremely  exciting  and 
the  public  benefits  will  be  a  welcomed  addition  for  all. 


Sindeiely, 


A.  Spaulding,  Jr. 
ent  and  General  Manager 
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Stephen  Coyle 

Executive  Director 

Boston  Redevelopment  Authority 

1  City  H&ll  Mall 

Boston,  MA    02201 

Dear  Mr.  Coyle, 

The  Building  Trades  Council  of  the  Metropolitan  District  would 
like  to  go  on  record  in  support  of  the  project  at  33  Arch  Street, 
Boston,  Massachusetts. 

As  you  and  the  members  of  the  Board  know  the  Building  Trades 
are  suffering  at  the  present  time  with  over  30%  unemployment.  The 
many  construction  jobs  generated  by  this  project  will  be  a  welcome 
relief  to  the  many  unions  in  the  Boston  area.  Boston  resident  job 
policies  which  will  be  in  effect  on  this  job  is  just  another 
example  of  the  many  linkage  benefits  that  will  inure  to  the 
residents  of  the  City  of  Boston. 

Sincerely/ 


/hln 


Joseph  W.  Nigro,  Jr. 

Secretary-Treasurer/ 

General  Agent 

Boston  Building  Trades  Council 
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Old  South  Association  in  Boston 
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September  13,  1990 


Chairman  and  Members 

Boston  Redevelopment  Authority  Board 

Boston  City  Hall 

9th  Floor 

Boston,  MA   02201 

Re:   33  Arch  Street  (the  "Project") 

Ladies  and  Gentlemen: 

As  director  of  the  Old  South  Meeting  House  on  the 
corner  of  Milk  and  Washington  Streets  in  downtown  Boston, 
which  is  owned  and  operated  by  the  Old  South  Association,  I 
have  been  asked  to  comment  on  the  proposed  office  tower  at 
33  Arch  Street,  approximately  a  half  block  away  from  the 
Meeting  House.   The  Old  South  Meeting  House,  built  in  1729, 
is  a  National  Historic  Landmark,  one  of  the  country's  most 
significant  colonial  buildings,  and  a  key  site  on  the 
Freedom  Trail  due  to  its  important  role  in  the  American 
Revolution.   The  Meeting  House  is  also  one  of  the  few 
operating  cultural  institutions  in  the  Midtown  Cultural 
District,  functioning  as  a  historic  site,  a  museum  of 
American  History  and  a  performance  space  for  lectures, 
concerts,  school  programs  and  theatrical  events.   Our 
exhibits  and  programs  have  attracted  an  average  of  80,000 
visitors  each  year. 

Because  of  the  age  and  historic  importance  of  the 
Meeting  House  and  the  historical  artifacts  housed  inside, 
the  building  is  extremely  susceptible  to  construction  and 
permanent  impacts  from  the  proposed  Project.   We  have 
reviewed  the  Project's  Draft  Project/Environmental  Impact 
Report,  and  have  met  with  the  Project  proponent  and  BRA 
officials  to  review  changes  to  the  Project  design  since 
this  draft  report.   The  BRA  staff  has  been  extremely 
supportive  in  seeing  that  our  concerns  are  addressed.   We 
are  pleased  that  the  BRA  staff  has  recommended  that  Old 
South  receive  a  portion  of  the  cultural  benefit 
contribution  required  for  the  Project  under  Article  38  of 
the  Boston  Zoning  Code.  We  are  pleased  to  note  that  the 
current  Project  design  located  the  proposed  office  tower  on 
the  portion  of  the  site  facing  Arch  Street,  farther  away 
from  Old  South.   We  remain  extremely  concerned,  however, 
about  the  impacts  of  this  proposed  large-scale  development 
on  Old  South. 
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Chairman  and  Members 

Boston  Redevelopment  Authority  Board 

September  13,  1990 

Page  2 


The  Project  proponents  have  orally  agreed  to  enter  into  a 
Cooperation  Agreement  directly  with  the  Old  South  Association  which 
commits  the  proponent  to  study  specific  impacts  and  undertake 
specific  mitigation  measures  for  the  benefit  of  Old  South.   To 
insure  that  the  proponent  follow  through  on  this  commitment,  we 
urge  you  to  condition  any  approval  granted  today  on  the  proponent 
entering  into  a  mutually  satisfactory  Cooperation  Agreement  with 
the  Old  South  Association. 


Very  truly  yours, 


Cynthia  Stone 
Director 


'a      J^(^l  i 


cc:  Brian  DeLorey 
Juan  Loveluck 
Matthew  J.  Kiefer,  Esq. 
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